
	

	

Annex I – Correspondence between the Offshore 
Game, Campbell Ogilvie, the SFA and James Mure 
QC 

Campbell Ogilvie 
 
Dear Mr Ogilvie,	
	

I write for a website, The Offshore Game, a project of the Tax Justice Network dedicated to 
investigating the role of offshore finance in football.	
	

We will soon be publishing an article which details your involvement in setting up the 
Rangers Employee Benefit Trust, and I wanted to give you the opportunity to respond to our 
findings before publication.	
	

At the Lord Nimmo Smith inquiry you were the only person to give evidence in person on the 
introduction and administration of the Rangers Employee Benefits Trust. Two others gave 
written evidence.	
	

Before the inquiry and in subsequent public statements you claimed not to know any details 
of how the trusts operated. You said that you had only been made aware of the existence of 
the employee benefits trust in 2001 or 2002 when a payment was made to you though the 
trust.  
 
You understood the payment to be non contractual and only after that discovered that the 
trust was also making payments to players. The inquiry documents quote you as saying: 
 
“Nothing to do with the contributions being made to the Trust fell within the scope of my remit at Rangers” 
	

However, in a letter dated 3 September 1999 which was signed by you on behalf of the club, 
Rangers took control of an Isle of Man company called Montreal Limited. The company was 
managed by the Jersey branch of the Allied Irish Bank. We are in possession of the letter. 
 
The letter makes it clear that the purpose of the company is to provide remuneration to a 
valued employee of Rangers Football Club. 
 
On September 16th the Board of Directors of Rangers Football Club met. The minutes of this 
meeting, also in our possession, show that the only item of business discussed was 
“remuneration planning for the company’s employees”. The minutes noted that you had taken 
control of Montreal Limited on behalf of the club and the three board members present 
(including you) then resolved to give ownership of Montreal Limited to Craig Moore. The 



	

	

transfer of the 'keys to the moneybox' was the most important transaction in the Discounted 
Options EBT scheme being run by Rangers. 
	

Given that your signature is on the letter setting up Montreal, it would seem that you did in 
fact know about the trust and that it was being used to pay players before 2001.	
	

In addition, the same DOS scheme was used to pay Tore Andre Flo and Ronald de Boer. In 
those cases the Rangers later accepted that the payments were unlawful and gave rise to a tax 
liability due to the existence of the side letters.	
	

In the light of this I would appreciate it of you could respond to the following questions:	
	

Do you dispute the account of the facts as stated above?	
	

Why did you tell the inquiry that "Nothing to do with the contributions being made to the 
Trust fell within the scope of my remit at Rangers"?	
	

In the light of our findings, can you provide a statement clarifying your role in the setting up 
of the Rangers EBT and Discounted Options Scheme?	
	

By the time the Lord Nimmo Smith inquiry came to take evidence Rangers had accepted the 
tax liability for the Discounted Options Scheme and that the scheme was unlawful. However, 
the inquiry stated that they were not aware that there was any difference between the previous 
EBT and the EBT being litigated about in the tax tribunal. Why did you not tell the inquiry 
that there was in fact a key difference, that the DOS scheme had been accepted by Rangers to 
be unlawful?	
	

Given what we have found, and your previous role as head of the SFA, do you think that fans 
of Scottish football can or should have confidence that their game was being regulated fairly 
and impartially? 
	

I would be grateful if you could confirm receipt of this email and provide me with any 
response by the end of Monday 8 February. 
 

SFA 
From: George Turner	
Sent: 18 February 2016 09:28	
Subject: Rangers inquiry enquiry 
  
Dear Darryl, 
	

I contacted you recently about getting in touch with Campbell Ogilvie, I have yet to get a 
reply. 
	



	

	

I also wanted to ask the SFA directly whether they would like to comment on the article I am 
writing. 
	

As you are aware the inquiry into Rangers presided over Lord Nimmo Smith looked into 
whether the tax avoidance scheme, the Employees Benefit Trust, broke SPL and SFA rules. 
	

The decision of the inquiry was that it did break SPA rules but there should be no sporting 
penalty, because the first tier tribunal found that in the big tax case that the scheme used by 
Rangers was lawful. 
	

However, it has come to our attention that the Inquiry missed a key piece of evidence. That 
was that at least one of the people listed as a person of interest, Tore Andre Flo, was paid by a 
Discounted Options Scheme. This scheme was not a lawful tax avoidance scheme, and 
Rangers had accepted liability to HMRC before the start of the inquiry 
	

At least two other players were paid using this scheme. 
	

The SFA appear to have been aware of this, as their president Campbell Ogilvie, set up at 
least one of the offshore companies used in the Discounted Options Scheme when he was at 
Rangers, and was present at the board meeting discussing the scheme. 
	

With that in mind, I would be grateful if you could answer the following questions. 
	

Why did the SFA not being to the attention of the commission the existence of the DOS 
scheme? 
		

Given the ongoing controversy surrounding the inquiry, should the inquiry be reopened to 
look at the specific issue of the DOS scheme? 
		

It is my understanding that the inquiry looked at contracts signed with players between 
certain dates. After the start of the inquiry those dates were changed to exclude contracts 
signed with Ronald de Boer and Craig Moore. Both of these players were paid using a 
discounted options scheme. What role did the SFA play in the decision to exclude these 
players from the inquiry and why did the dates of the inquiry change to exclude these players. 
	

I would be grateful for any answer by the end of play tomorrow, Friday 19 February. 
	

With best wishes, 
George Turner 
 



	

	

 
 
 
 
Hi George, thank you for your email. As you are aware Campbell no longer works for the 
Scottish FA and any emails/letters are forwarded on to him. 
 
Regarding your second point, we would not wish to comment. 
 
Darryl Broadfoot 
Head of Communications and 
Corporate Affairs 
Scottish Football Association 
  

  www.scottishfa.co.uk 
   

 
 

James Mure QC 
	

Dear	James,		

	

I	write	for	a	website,	the	offshore	game,	a	project	of	the	tax	justice	network.	

	

I	am	writing	because	we	are	about	to	publish	an	article	on	how	the	Lord	Nimmo	Smith	

inquiry	was	mislead	over	the	status	and	form	of	the	Rangers	Employee	Benefits	Trust.	

	

I	believe	that	you	represented	Rangers	Oldco	at	the	inquiry.		

	

The	article	is	not	about	you,	but	in	the	course	of	my	research	there	is	one	issue	that	has	

cropped	up	which	I	would	greatly	appreciate	your	assistance	on.		

	

As	you	may	well	recall,	the	inquiry	imposed	a	financial	penalty	on	Rangers	for	breaking	SFA	

rules,	but	did	not	take	the	course	open	to	them	and	impose	a	sporting	penalty.	In	short	the	

commission	decided	to	fine	Rangers	pounds	not	points	and	Rangers	kept	their	titles.		

	

The	rational	for	this	was	that	the	tax	avoidance	scheme	entered	into	by	Rangers	was	lawful	

as	was	the	finding	of	the	Tax	Tribunal	in	the	"Big	Tax	Case"	at	the	time.		

	

However	the	commission	appears	to	have	missed	an	important	detail.	The	payments	made	

by	the	Rangers	EBT	took	two	forms,	there	was	the	scheme	that	was	the	subject	of	the	Big	

Tax	Case,	but	there	was	also	another	"Discounted	Options	Scheme"	which	was	used	to	pay	

several	Rangers	players.		

	



	

	

In	this	scheme,	dubbed	the	"wee	tax	case"	Rangers	had	accepted	a	tax	liability	as	the	

scheme	was	considered	to	be	unlawful.		

	

The	commission	however	appears	to	have	not	been	aware	of	this	scheme	and	are	explicit	in	

their	misunderstanding.	The	decision	notice	states	that	they	were	aware	of	a	previous	

Rangers	EBT	but	were	not	aware	of	any	difference	in	how	it	operated	and	so	considered	

both	as	being	the	same.		

	

The	reason	why	I	am	contacting	you	is	I	am	trying	to	understand	how	this	misunderstanding	

might	have	occurred.	Rangers	Oldco	must	have	been	acutely	aware	of	the	difference	in	the	

DOS	scheme	and	the	main	EBT,	the	failure	to	pay	the	tax	liability	arising	from	the	DOS	

scheme	was	one	of	the	main	drivers	of	the	company's	liquidation.		

	

My	question	is	whether	you	were	aware	of	the	difference	and	if	not	why	not?	Afterall,	the	

entire	inquiry	rested	on	how	the	payments	were	being	made	though	the	trust.	To	a	

layperson	it	would	seem	that	the	difference	in	EBT	payments	would	have	been	a	crucial	

piece	of	information	Rangers	would	have	had	to	furnish	you	with.		

	

If	you	were	aware	of	the	differences,	surely	as	a	barrister	your	duty	to	the	court	comes	first,	

and	if	the	commission	was	being	led	led	to	a	conclusion	based	on	a	clear	error	of	fact,	did	

you	not	have	an	obligation	to	alert	the	judges	to	that	error?			

	

I	would	be	grateful	for	any	advice	you	could	provide	for	me	on	this	matter.		

	

I	have	contacted	Mr	Ogilvie,	who	is	the	main	subject	of	my	article	and	asked	him	to	respond	

by	the	end	of	Monday	8	February.	If	you	could	provide	me	with	any	response	by	then	too	I	

would	be	hugely	grateful.	

 
To: George Turner; 
Tue 02/02/2016 20:42 

	

	

	

Dear Mr Turner, 
 
Thank you for your inquiry.   
 
As you may know, advocates owe all their clients a continuing duty of confidentiality.  In the 
circumstances I am not in a position to make any comment on the matters that you raise 
concerning proceedings before the Commission. 
 
Yours sincerely, 
 
James Mure Q.C. 

| 



	

	

 
George Turner 
  
To: James Mure  
Thu 11/02/2016 17:17 

	

Dear	James,	

	

Thank	you	for	your	reply	and	apologies	for	the	length	of	time	it	has	taken	me	to	get	back	to	

you.		

	

Perhaps	I	was	not	blunt	enough	in	my	question,	which	was	about	your	obligations	to	the	

inquiry,	not	to	your	client.		

	

I	find	it	inconceivable	that	you	were	unaware	of	the	reasons	that	your	client	was	in	

liquidation.		

	

The	reasons	surrounding	the	company's	liquidation	were	pivotal	to	the	inquiry.		

	

However,	the	inquiry	were	clearly	unaware	that	Rangers	had	accepted	a	tax	liability	with	

regard	to	the	Discounted	Options	Scheme	they	had	run	with	regard	to	at	least	one	of	the	

players	of	interest	to	the	inquiry.		

	

Regardless	of	any	duty	of	confidentiality	you	had	to	your	client,	did	you	not	have	an	

overriding	obligation	to	the	inquiry	and	the	judge,	to	ensure	they	were	not	misled	on	the	

facts,	and	assuming	that	is	the	case,	are	you	able	to	tell	me	why	you	did	not	disclose	that	

information	to	the	inquiry?		

	

With	best	wishes,		

	

	

Dear Mr Turner,  
 
As I explained in my previous message, my fundamental duty of confidentiality to all my 
clients is a continuing one, which exists today with the same force as it did when I acted for 
them.  It is my professional judgment that it would be impossible to enter into any discussion 
of the points you raise without infringing that duty and exposing me to potential legal and 
professional sanctions.  You should not take that judgment as indicating anything at all about 
the particular matters to which you refer in your message, on which as I said before I am 
simply not in a position to make any comment, now or in the future. 
 

| 



	

	

Yours sincerely, 
 
James Mure Q.C. 
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THE SCOTTISH PREMIER LEAGUE LIMITED 

 

DECISION 
 

by 

 

THE RT HON LORD NIMMO SMITH, 

NICHOLAS STEWART QC 

and 

CHARLES FLINT QC 

 

the Commission appointed by Resolution of the Board of Directors of The Scottish Premier 

League Limited dated 1 August 2012 in relation to RFC 2012 Plc (now in liquidation) and 

Rangers Football Club 

 

__________________ 

 

 

Summary 

[1] For the reasons which are set out in detail below the Commission has unanimously 

decided: 

 

(1) Between the years 2000 and 2011 The Rangers Football Club Plc (now known as RFC 

2012 Plc (in liquidation) and referred to in the decision as “Oldco”), the owner and 

operator of Rangers Football Club (“Rangers FC”), entered into side-letter arrangements 

with a large number of its professional players under which Oldco undertook to make 

very substantial payments to an offshore employee benefit remuneration trust, with the 

intent that such payments should be used to fund payments to be made to such players 

in the form of loans; 

(2) Those side-letter arrangements were required to be disclosed under the Rules of the 

Scottish Premier League (“SPL”) and the Scottish Football Association (“SFA”) as 

forming part of the players’ financial entitlement and as agreements providing for 

payments to be received by the players; 
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(3) Oldco through its senior management decided that such side-letter arrangements should 

not be disclosed to the football authorities, and the Board of Directors sanctioned the 

making of payments under the side-letter arrangements without taking any legal or 

accountancy advice to justify the non-disclosure; 

(4) The relevant SPL Rules were designed to promote sporting integrity, by mitigating the 

risk of irregular payments to players; 

(5)  Although the payments in this case were not themselves irregular and were not in 

breach of SPL or SFA Rules, the scale and extent of the proven contraventions of the 

disclosure rules require a substantial penalty to be imposed; 

(6) Rangers FC did not gain any unfair competitive advantage from the contraventions of 

the SPL Rules in failing to make proper disclosure of the side-letter arrangements, nor 

did the non-disclosure have the effect that any of the registered players were ineligible 

to play, and for this and other reasons no sporting sanction or penalty should be 

imposed upon Rangers FC; 

 (7) As noted in the Commission’s earlier decision made on 12 September 2012 there is no 

allegation that the current owner and operator of the club, The Rangers Football Club 

Limited (“Newco”), contravened the SPL Rules or could be held responsible for any 

breach by Oldco; 

(8)  In all the circumstances the Commission has imposed a fine of £250,000 on Oldco. 

 

The Commission’s remit 

[2] By Resolution of the Board of Directors (“the Board”) of The Scottish Premier League 

Limited (“the SPL”) dated 1 August 2012 we were appointed respectively as Chairman and 

members of a Commission in terms of a Notice of Commission, a draft of which was on that date 

approved by the Board, all in terms of section G of the Rules of the SPL (“the Rules”).  SPL 

Rules G1.1 and G1.2 provide: 

“G1.1 The Board and, where appointed by the Board, a Commission, shall have the 
power of inquiry into all financial, contractual and other arrangements within, between 
and/or amongst Clubs and Players and all matters concerning compliance with the 
Financial Disclosure Requirements and into all matters constituting or pertaining to any 
suspected or alleged breach of or failure to fulfil the Rules by any Club, Club Official 
and/or Player or any matter considered by the Board or, where appointed by the Board, a 
Commission, to be relevant to an Adjudication or an Appeal and every Club and Club 
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Official and Player shall be liable to and shall afford every assistance to the Board or, as 
the case may be Commission, as may be requested or required of it or him.  
 
G1.2  Subject to Rules G1.3 and G1.4, the Board and, where appointed by the Board, a 
Commission, shall (i) have the power of determination as to whether there has been a 
breach of and/or failure to fulfil the Rules and in Adjudications and Appeals; and (ii) may 
exercise such of the powers set out in Rules G6.1 and G6.2 as it shall think appropriate.” 
 

[3] Rules G1.3 and G14 are not relevant for present purposes.  Annex B to the Rules sets out 

Rules of Procedure which govern the proceedings of this Commission and other bodies 

appointed in terms of the Rules (any such body being referred to as a “Tribunal”). 

 

History 

[4] Rangers Football Club was founded in 1872 as an association football club.  It was 

incorporated in 1899 as The Rangers Football Club Limited.  In 2000 the company’s name was 

changed to The Rangers Football Club Plc, and on 31 July 2012 to RFC 2012 Plc.  We shall refer 

to this company as “Oldco”. 

[5] The SPL was incorporated in 1998.  Its share capital consists of sixteen shares of £1 each, 

of which twelve have been issued.  Oldco was one of the founding members of the SPL, and 

remained a member until 3 August 2012 when the members of the SPL approved the registration 

of a transfer of its share in the SPL to The Dundee Football Club Limited.  Each of the twelve 

members owns and operates an association football club which plays in the Scottish Premier 

League (“the League”).  The club owned and operated by Oldco played in the League from 1998 

until 2012 under the name of Rangers Football Club (“Rangers FC”).  Throughout this period, 

Oldco was also a member of the Scottish Football Association (“the SFA”), the governing body 

of the sport in Scotland. 

[6] When the SPL was first formed, a controlling interest in Oldco was held by David (from 

2007 Sir David) Murray through the medium of Murray MHL Limited, part of the Murray Group 

of companies.  On 6 May 2011 the controlling shareholding was acquired by Wavetower 

Limited, a newly incorporated company formed for the purpose of the acquisition, and controlled 

by Craig Whyte.  Oldco experienced financial difficulties, and on 19 March 2012 the Court of 

Session made an administration order and appointed Paul John Clark and David John 

Whitehouse, both of Duff & Phelps Limited, as joint administrators, with effect from 

14 February 2012 (the date of their original, invalid appointment).  Oldco is now in liquidation; a 

winding up order was made by the Court of Session on 31 October 2012, and Malcolm Cohen 
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and James Stephen, both of the accountancy organisation BDO, were appointed joint interim 

liquidators. 

[7] On 14 June 2012 a newly incorporated company, Sevco Scotland Limited, purchased 

substantially all the business and assets of Oldco, including Rangers FC, by entering into an asset 

sale and purchase agreement with the joint administrators.  The name of Sevco Scotland Limited 

was subsequently changed to The Rangers Football Club Limited.  We shall refer to this 

company as Newco. 

[8] Newco was not admitted to membership of the SPL.  Instead it became the operator of 

Rangers FC within the Third Division of the Scottish Football League (“the SFL”).  It also 

became an associate member of the SFA.  These events were reflected in an agreement among 

the SFA, the SPL, the SFL, Oldco and Newco, which was concluded on 27 July 2012.  

 

The Notice of Commission 

[9] The Notice of Commission sets out lists of players, referred to as “Specified Players”, 

and “Issues for Enquiry into and Determination by the Commission” (“the Issues”).  The full 

terms of the Notice of Commission are set out in the Annex hereto.  For the sake of clarity, we 

shall here simply summarise the Issues.   

[10] The Issues may be divided into four main chapters, the first three of which relate 

respectively to the periods: 

• 23 November 2000 to 21 May 2002 (period 1),  

• 22 May 2002 to 22 May 2005 (period 2)  

• 23 May 2005 to 3 May 2011 (period 3).    

The division into those three chapters within that period 2000-2011 reflects changes in the Rules 

of the SPL and the SFA in force from time to time, as set out below.  Broadly speaking, the 

Issues in the first three chapters allege that Oldco and Rangers FC breached the relevant Rules of 

the SPL, and also those of the SFA (breach of which constitutes a breach of Rules of the SPL), 

by failing to record “EBT Payments and Arrangements”, as defined below, in the contracts of 

service of the Specified Players and/or other Players and by failing to notify them to the SPL and 

the SFA.  We also note one Issue in the third chapter (Issue 3(c) in the Notice of Commission, 

read together with the concluding words of Issue 3(b)), directed only against Rangers FC, 

alleging that the club was in breach of the Rules by playing ineligible players.   

The fourth chapter alleges that during the period: 

• 15 March 2012 to 1 August 2012 (period 4) 
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Oldco (then in administration) and Rangers FC, in breach of the relevant Rules of the SPL, failed 

to assist the SPL and to respond to requests for documents in relation to payments by Oldco to 

Rangers players.  The Notice of Commission was served on Oldco, Newco and Rangers FC by 

letters dated 2 August 2012. 

 

Aspects of the procedure prior to and at the hearing 

The preliminary hearing 

[11] After sundry procedure, we held a preliminary hearing on 11 September 2012 to consider 

certain issues that had been raised in correspondence on behalf of both Oldco and Newco.  We 

had every reason to expect that there would be representation on behalf of each of them, but 

during the afternoon of 10 September letters were received from Michael McLaughlin of Messrs 

DWF Biggart Baillie on behalf of both Oldco and Newco stating that he had been instructed by 

each of them that it would not appear or be represented at the preliminary hearing and did not 

intend to take part in any further procedure.  

[12] We nevertheless proceeded to consider the preliminary issues, and on 12 September 2012 

we made the following decision: 

“The Commission has considered all the preliminary issues raised in the list submitted by 
Newco and points raised in letters from solicitors acting for Newco and for Oldco.  It has 
decided: 

 
1. The Commission will proceed with its inquiry in the terms of the Notice of Commission 

and will now set a date for a hearing and give directions. 
 

2. Oldco and Rangers FC, who are named in the Issues contained in the Notice of 
Commission and alleged to have been in breach of Rules, will continue to have the right 
to appear and be represented at all hearings of the Commission and to make such 
submissions as they think fit. 
 

3. Newco, as the current owner and operator of Rangers FC, although not alleged by the 
SPL to have committed any breach of Rules, will also have the right to appear and be 
represented at all hearings of the Commission and to make such submissions as it thinks 
fit. 
 

4. Written reasons for this decision will be made available in due course.” 

 
[13] Once we had announced our decision on 12 September we proceeded, after discussion, to 

make the following directions: 

 
“Further to the decision made today we make the following procedural orders: 
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1. We set a date for a hearing to commence on Tuesday 13 November 2012 with 
continuations from day to day as may be required until Friday 16 November 2012.  We 
will also allocate Tuesday 20 and Wednesday 21 November 2012 as additional dates 
should any further continuation be required. 

 
2. We direct that the solicitors for The Scottish Premier League Limited lodge any 

documents, additional to those already lodged, together with an outline argument and a 
list of witnesses by 4 pm on Friday 19 October 2012. 

 
3. We direct that Oldco, Newco or any other person claiming an interest and wishing to 

appear and be represented at the hearing give intimation to that effect and lodge any 
documents together with an outline argument and a list of witnesses, all by 4 pm on 
Thursday 1 November 2012. 

 
4. We direct that intimation of the aforesaid decision and of these directions be made to the 

solicitors for Oldco and Newco.” 
 
 
The period between the preliminary and main hearings 

[14] Written reasons were indeed made available, and we refer to them for their terms.  They 

set out, in more detail than is required here, the events preceding the preliminary hearing.  They 

also give reasons for disposal of certain of the preliminary issues which are no longer live.  We 

decided, in brief, that: 

(1) While it was a member of the SPL Oldco was contractually bound to the SPL (and the 
other members) to comply with its Rules, and was liable to sanctions as provided by the 
Rules in the event of a breach;  
 
(2) It remained so liable even after it had ceased to be a member of the SPL;  
 
(3) Rangers FC was liable to sanctions as provided by the Rules in the event of a breach 
while it was owned and operated by Oldco; and  
 
(4) There were sanctions which could be imposed in terms of the Rules which were 
capable of affecting Rangers FC as a continuing entity now owned and operated by 
Newco.  
 

We do, however, for convenience repeat in this decision some of the material from those written 

reasons which is relevant for present purposes.  They concluded: 

 
“We wish to emphasise that, as is plain from our decision and directions of 12 September, 
the door remains open for Oldco and Newco to appear and be represented at the hearing in 
November.  We would invite each of them to reconsider, in light of what we have written 
above, the decision they took on 10 September not to participate in the proceedings.” 
 

[15] Rod McKenzie of Messrs Harper Macleod LLP, the solicitors for the SPL, duly complied 

with paragraph 2 of the above procedural orders.  No indication was given that Oldco or Newco 
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intended to appear at the hearing on 13 November.  In the event, for unexpected reasons beyond 

the control of the Commission or the parties, it was not possible for the hearing to proceed, and 

by order dated 6 November the Chairman discharged it.  A fresh date for the hearing was 

thereafter fixed for 29 January 2013 and following days. By order dated 7 December 2012 the 

Chairman directed that the solicitors for the SPL lodge any documents, additional to those 

already lodged, together with a further outline argument and list of witnesses, by 4.00 p.m. on 

Tuesday 15 January 2013.  The order set out a list of questions to which the Commission wished 

to find specific answers in the further outline argument.  After an extension of the deadline for 

lodging this, it was lodged on 17 January 2013. 

[16] Meanwhile, no intimation was received on behalf of either Oldco or Newco that it wished 

to appear and be represented at the hearing.  It came, therefore, as a surprise – but not an 

unwelcome one – that on 24 January 2013 Mr McLaughlin intimated that he had now received 

formal instructions from Oldco in respect of the hearing on 29 January, that his client would be 

represented at the hearing, that James Mure QC had been instructed on Oldco’s behalf, and that 

they would both appear at the hearing.  In addition to this intimation, a written note of argument 

for Oldco was lodged on 25 January. 

 

The main hearing 

[17] On 29 January 2013 the SPL was represented, as before, by Rod McKenzie of Messrs 

Harper Macleod LLP, and Oldco was represented by Mr Mure, accompanied by Mr McLaughlin.  

Mr Mure explained it was only recently that the liquidators had been able to take stock of the 

position, and to decide that Oldco should after all be represented.  The Commission reviewed the 

procedure to date, together with the matters which had been decided at the preliminary hearing, 

and explained that it would not allow further argument on those matters.  Mr Mure accepted this.  

[18] The Commission also referred to paragraphs 3 and 4 of the list of preliminary issues 

which had been before it at the preliminary hearing, to the effect that the SPL was, by its 

conduct, barred from seeking the imposition of sanctions, or at least of a particular sanction, in 

the event of a breach or breaches of the Rules being established.  For the reasons given at 

paragraph [53] of our earlier written reasons, we reserved these preliminary issues to be 

reconsidered, if necessary, at a later stage.  Mr Mure informed us, however, that they were no 

longer to be argued, so we shall say no more about them. 

[19] The reason why the decision, albeit belated, of Oldco to appear and be represented was 

not unwelcome was that from the outset the Commission was anxious that there be a proper 

contradictor, in order to assist us in our task of ensuring that the case for the SPL on both merits 
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and sanction was appropriately tested and that all contrary arguments were advanced.  We were 

nevertheless concerned that Mr Mure was not instructed to appear for Newco as well as Oldco.  

At paragraph [46] of our previous written reasons we stated: 

“The Rules clearly contemplate the imposition of sanctions upon a Club, in distinction to 
a sanction imposed upon the owner or operator.  That power must continue to apply even 
if the owner and operator at the time of breach of the Rules has ceased to be a member of 
the SPL and its undertaking has been transferred to another owner and operator.  While 
there can be no question of subjecting the new owner and operator to sanctions, there are 
sanctions which could be imposed in terms of the Rules which are capable of affecting 
the Club as a continuing entity (even though not an entity with legal personality), and 
which thus might affect the interest of the new owner and operator in it.” 

 
We reminded Mr Mure of this and invited him to consider with Mr McLaughlin, who has acted 

for Newco throughout, whether they should seek instructions to appear for it also.   

[20] On 30 January, before he was called on to present his case in response to that of the SPL, 

Mr Mure informed us that Newco was now re-entering appearance and that he was instructed for 

it as well as for Oldco.  We are glad that Newco reconsidered the decision taken on 

10 September 2012 not to participate in the proceedings.  

[21] The order of events at the hearing, after preliminary discussion, was straightforward.  The 

Rules of Procedure of the SPL make provision in part 2 for hearing procedures, but in part 1 

Rule of Procedure 1.4 provides:  

“Notwithstanding these Rules of Procedure, a Tribunal shall have the power to regulate 
the hearing procedures adopted by it and in so doing any [sic] may deviate from the 
hearing procedures in part 2 of these Rules of Procedure as it considers appropriate and 
expedient so as to dispose of any matter before it justly and expeditiously.”  

 
In exercise of the power conferred by this provision, we decided, after hearing submissions about 

the procedure, to call on Mr McKenzie first to present the case for the SPL, including at the 

outset the calling of the witnesses he had listed, on both merits and sanction.  We next called on 

Mr Mure to present his case in response for both Oldco and Newco on both merits and sanction.  

We finally gave each of them an opportunity to reply on any new matter raised by his opponent.  

This adversarial procedure resulted in an excellent discussion, and we are grateful to both 

Mr McKenzie and Mr Mure for their assistance.  In this Decision we take full account of each of 

their submissions, although we do not wish to overburden it by repeating them at length. 

 

The approach to evidence 

[22] Rule 2.6 of the SPL Rules of Procedure provides: 
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“A Tribunal shall not be bound by any formal rules of evidence and may accept evidence 
in any form.  However it shall be entitled to accord to evidence such weight as seems to 
the Tribunal proper having regard to the quality of the evidence and the reliability and 
credibility of same.” 

 
We are accordingly entitled in terms of this rule to proceed on the basis of hearsay evidence.  

This is reinforced by the provisions of section 1(1) of the Civil Evidence Act 1995.   

[23] Adopting this approach, the evidence available for our consideration includes that of 

witnesses, contemporaneous documents and the narrative of evidence and findings in fact made 

by the First-tier Tribunal (Tax) (“the Tax Tribunal”) in Murray Group Holdings & others v The 

Commissioners for Her Majesty’s Revenue and Customs (“HMRC”), Appeal No SC 3113-

3117/2009.  We shall discuss our approach to this evidence in the course of this decision.  And 

we shall proceed on the basis of the facts which we hold to be established by the evidence before 

us, and on nothing else. 

 

Standard and burden of proof 

[24] As in all civil proceedings, the standard of proof of any matter of fact, and of any 

inference to be drawn from any fact or set of facts, is proof on the balance of probabilities;  that 

is to say, that the evidence establishes that it is more likely than not that the fact or inference in 

question is the case.  The burden of proof of the Issues rests on the SPL throughout.   

[25] There was discussion during the hearing as to whether there is a burden of proof in 

relation to sanction, in the event that any breach of the Rules is established, and if so on which 

party it rests.  In our view the burden lay on the SPL to prove (on the balance of probabilities) 

material factors which might affect sanction, such as whether a particular breach had given 

Rangers FC a significant competitive advantage.  Subject to that, the question of sanction is a 

matter for the exercise of our discretion, in light of any relevant considerations advanced by 

either party.   

 

Judgment reserved 

[26] At the conclusion of the hearing we announced that we would take time to consider our 

decision, full reasons for which would be issued in writing in due course.  This is now our 

unanimous decision and the reasons for it.  All three members of the Commission have 

contributed to its preparation.   

 

 



 10 

The Articles and Rules of the SPL and SFA: General 

[27] It is now appropriate to quote some of the provisions of the Articles of the SPL.   

Article 2 contains definitions which, so far as relevant are: 

“Club means the undertaking of an association football club which is, for the  
time being, entitled, in accordance with the Rules, to participate in the  
League 
... 
Company means The Scottish Premier League Limited 
... 
League means the combination of Clubs known as the Scottish Premier  
League operated by the Company in accordance with the Rules 
… 
Member means a person who or which is the holder of a Share 
... 
Rules mean the Rules for the time being of the League 
... 
Share means a share of the Company and Share Capital and Shareholding”.  

 

[28] Article 97 provides: 

“97. Each Member shall be responsible for the discharge of the obligations and duties and 
shall be entitled to the benefits and rights accruing under and in terms of the Rules of and 
to the Club which it owns and operates.” 

 
[29] It is also appropriate to quote certain of the SPL Rules.  Rule I1 provides definitions of 

various terms in the Rules.  Of these, we refer to the following: 

Club means an association football club, other than a Candidate Club, which is, for the 
time being, eligible to participate in the League and, except where the context otherwise 
requires, includes the owner and operator of such club 
... 

Company means The Scottish Premier League Limited 

... 

Contract of Service means a contract of service for a Player in the standard form of the 
League and/or SFL and references to any particular type of Contract of Service shall be 
construed accordingly 
... 

League or Scottish Premier League means the combination of association football clubs 
comprising the Clubs known as The Scottish Premier League 
... 

Player means a player who is or has been a Professional Player or Amateur Player of a 
Club 
... 

Registration means the registration of a Player with the League to a specified Club in 
accordance with Section D of the Rules and the words Register and Registered shall be 
construed accordingly”. 
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It should be noted that this definition of “Club” is wider than that in the Articles, as it includes its 

owner and operator. 

[30] Rule A7.1.1, in force at all material times, provides: 

“A7.1.1 Membership of the League shall constitute an agreement between the Company 
and each Club, and between each of the Clubs, to be bound by and to comply with: 
 
(a) these Rules and the Articles of Association; 

(b)  the SFA Articles and the statutes and regulations of UEFA and FIFA;…”. 
 

[31] Rule A7.2, in force at all material times, provides: 

“A7.2 Such agreement shall have effect from the date of the Club's admission to the 
League and terminate upon the Club ceasing to be a member thereof (but without 
prejudice to any rights or claims which may have arisen or arise in respect of 
circumstances prior to such date and to any Rules which, by  
their terms, establish rights and obligations applicable after such date).” 

 
[32] SFA Article 5.1(b) provides: 
 

“All members shall:- … (b) be subject to and shall comply with these Articles and any … 
regulations … promulgated by the Board [of the SFA]…;”. 

 
[33] It can be seen from these provisions that every member of the SPL, being also a member 

of the SFA, is bound by a nexus of provisions having contractual effect to comply with the 

Articles and Rules of each body, and is liable to sanction for any breach of either at the instance 

of the SPL. 

 

The Employee Benefit Trust (EBT) Scheme 

Definition in the Notice of Commission 

[34] Issues 1 to 3 (except for Issue 3(c)) allege, in essence, that the Rules of the SPL and SFA 

relating to disclosure were breached by non-disclosure of “EBT Payments and Arrangements”.  

This expression is given the following definition: 

“Payments made by or for Rangers PLC into an employee benefit trust or trusts for the 
benefit of Players, including the Specified Players, employed by Rangers PLC as 
Professional Players, Registered and/or to be Registered as Professional Players with the 
Scottish Premier League and Playing and/or to Play for Rangers FC in the Scottish 
Premier League and payments made by or for Rangers PLC into a sub-trust or sub-trusts 
of such trust or trusts of which such Players were beneficiaries, payments by such trust or 
trusts and/or sub-trust or sub-trusts to such Players and/or for the benefit of such Players 
and any and all arrangements, agreements and/or undertakings and the like or similar 
relating to or concerning any of such Players and payments.” 
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Outline of the Scheme 

[35] As we have said, a controlling interest in Oldco was held by David Murray through the 

medium of Murray MHL Limited, part of the Murray Group of companies.  Murray Group 

Management Limited (MGM) provided management services to the companies of the Murray 

Group.  By deed dated 20 April 2001 MGM set up the Murray Group Management 

Remuneration Trust (the MGMRT).  (We note that the MGMRT was preceded by the Rangers 

Employee Benefit Trust, but we are not aware that they were different trusts.  We shall treat 

them as a continuous trust, which we shall refer to throughout as the MGMRT.)  Thereafter, 108 

sub-trusts were established in name of individual employees of companies in the group.  Most of 

these employees were Specified Players, as set out in the Notice of Commission annexed hereto.  

Such trusts are commonly referred to as employee benefit trusts (“EBTs”). 

[36] We were provided with an outline, which we did not understand to be disputed, of the 

steps which were generally taken in the case of Specified Players.  The precise form of these 

arrangements may have varied over the years, but the general scheme of the arrangements 

adopted is set out in the next paragraph.  

[37] First, separately from and in addition to his contract of employment, Oldco gave a written 

undertaking to a Specified Player: 

(1) that it would make  fixed sum payments to the MGMRT either unconditionally, 
except as to continuing registration with Rangers FC, on a specified date or dates or on 
the occurrence of a specified event or events related to or connected with playing in an 
official match;  
 
(2) that it would recommend to the Trustees of the MGMRT that they establish a sub-
trust, appoint the Specified Player as protector of the sub-trust and transfer to the sub-
trust sums equal to the payments to be made by Oldco to the MGMRT.   
 

This undertaking was set out in a document addressed to the Specified Player, commonly 

referred to as a “side-letter”.   

 

Secondly, Rangers FC made payments pursuant to the terms of the undertaking to the MGMRT.   

 

Thirdly, Rangers FC recommended to the Trustees that they establish a sub-trust in respect of the 

Specified Player, that they transfer the specified contributions to that sub-trust and that they 

appoint the Specified Player as protector of that sub-trust.   
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Fourthly, the Trustees established a sub-trust in respect of a Specified Player, transferred the 

payments received from Rangers FC to that sub-trust and appointed the Specified Player as 

protector of that sub-trust.   

 

Fifthly, the Specified Player nominated the beneficiaries of the sub-trust.   

 

Sixthly, the Specified Player applied for, and was granted, a loan or loans from the sub-trust, 

generally of the same amount as the payments made in terms of the undertaking; or alternatively 

the Specified Player might leave part or all of the contributions in the trust for the benefit of his 

nominated beneficiaries.  

 

The introduction and administration of the scheme 

[38] Evidence about the introduction and operation of the EBT scheme came from the 

following sources:  (1) Campbell Ogilvie, who was called as a witness for the SPL;  (2) Andrew 

Dickson, who was not called as a witness, but was interviewed by Mr McKenzie, in the presence 

of Mr McLaughlin on 7 June 2012, and a transcript of whose interview was produced;  and (3) 

Douglas Odam, who was not called as a witness but whose witness statement was tendered by 

Mr Mure.   

[39] Campbell Ogilvie is currently president of the SFA.  He was employed by Oldco from 

1978 until 2005.  He was initially employed as assistant secretary, and became company 

secretary in 1979.  He became an executive director of Oldco in 1989, but remained as company 

secretary until 2002.  Mr Odam took over the role of company secretary until he left in 2003.  

Mr Ogilvie dealt with aspects of football administration at Rangers until late 2002 or early 2003.  

Mr Dickson then assumed responsibility for all football administration.  From 1998 until the time 

when Mr Ogilvie ceased to deal with football administration, Mr Murray (as he then was) took 

the lead in negotiating player transfers and player contracts.  Until the early 1990s the relative 

documents were prepared by Mr Ogilvie, and from then on they were dealt with by Mr Odam.   

[40] Mr Ogilvie learnt about the existence of the MGMRT in about 2001 or 2002, because a 

contribution was made for his benefit.  He understood that this was non-contractual.  Although as 

a result he knew about the existence of the MGMRT, he did not know any details of it.  He 

subsequently became aware, while he remained director of Oldco, that contributions were being 

made to the MGMRT in respect of players.  He assumed that these were made in respect of the 

players’ playing football, which was the primary function for which they were employed and 
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remunerated.  He had no involvement in the organisation or management of Oldco’s 

contributions to the MGMRT, whether for players or otherwise.  He said: 

 
“I assumed that all contributions to the Trust were being made legally, and that any 
relevant football regulations were being complied with.  I do not recall contributions to 
the Trust being discussed in any detail, if at all, at Board meetings.  In any event, Board 
meetings had become less and less frequent by my later years at Rangers.” 

 
He also said: 

 
“Nothing to do with the contributions being made to the Trust fell within the scope of my 
remit at Rangers”. 
 

However it should be noted that Mr Ogilvie was a member of the board of directors who 

approved the statutory accounts of Oldco which disclosed very substantial payments made under 

the EBT arrangements. 

[41] Mr Odam was employed by Oldco from 1989 until 2003, initially as a finance controller.  

He was appointed Financial Director in about the late 1990s.  By then, he had taken over from 

Mr Ogilvie the responsibility for the preparation and signing of player contracts.  He prepared 

the contracts and the schedules and dealt with the process of player registration.   

[42] He became aware of the MGMRT through Ian McMillan, tax manager of the Murray 

Group.  The scheme had been introduced to the Murray Group by Paul Baxendale-Walker, and 

had been discussed at the Murray Group headquarters prior to being introduced to Oldco.  Draft 

paperwork, which had previously been prepared, was passed to Mr Odam by Mr McMillan.  

Mr Odam then filled in the specific details in respect of an individual player, based on 

information supplied by Mr Murray or the football manager or both.  At least initially, completed 

side-letters were passed back to the Murray Group for approval before Mr Odam signed them on 

behalf of Oldco.   

[43] Mr Odam said that none of the side-letters was sent to the SPL or the SFA.  He discussed 

this with Mr McMillan and David Horne, the Murray Group internal solicitor during the 1990s.  

He said: 

“My understanding at the time was that the letters were non-contractual and I did not 
believe that the letters had to be lodged with the football authorities as part of the player 
registration process.  I understood that lodging the letters could have been misinterpreted 
as indicating a contractual commitment to the player thus potentially prejudicing the 
effectiveness of the [scheme]”. 

 
He also said: 
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“There was a common understanding of those involved that the company was not 
required to register the [side-letters] as part of the player registration process because the 
players or other beneficiaries had no unfettered contractual entitlement arising out of the 
scheme and because any monies advanced to the players by a sub-trust were loans not 
payments.  Throughout my employment with [Oldco] I was acting within my 
understanding of what was required by the player registration rules.” 

 
[44] Mr Odam recalled that the concept of the trust was explained to the Board of Oldco by 

one of Mr McMillan, Mr Murray or Mr Horne and was discussed by the Board, possibly only at 

one meeting.  He did not recall which directors were or were not in attendance.  Specific details 

of player contracts or EBT arrangements were not discussed at board meetings in the normal 

course.   

[45] Mr Dickson was employed by Oldco from 1991, working in the finance department.  He 

became the financial controller in about 1998, when Mr Odam became financial director.  He 

became Head of Football Administration in about 2003 or 2004.  By that time he was already 

aware of the existence of the EBT scheme.  He was not involved with the negotiation of player 

contracts.  This was done by Mr Murray, and later by Martin Bain.  Mr Dickson dealt with the 

“mechanics” as Mr Odam had done. 

[46] During the interview, Mr Dickson was shown a number of side-letters.  Asked why 

Oldco made payments to the MGMRT pursuant to the obligation contained in the side-letter 

issued to a player, he said: “He was an employee of the club … He was a football player.”  He 

did not regard these as payments to the player.  This was on the basis of discussions with 

Mr McMillan.  For this reason he did not understand that the side-letters required to be notified 

to the football authorities. 

 

The side-letters 
[47] At the time when the Notice of Commission was prepared, incomplete information was 

available about the identities of all the players employed by Oldco who were in receipt of side-

letters.  Those players who were named in the documents then available were included in the A 

lists of Specified Players, while those in respect of whom other information was available were 

included in the B lists.  The B lists were compiled from information broadcast by BBC Scotland 

and published on its website, together with inferences drawn from redacted side-letters disclosed 

by Biggart Baillie on 31 May 2012 (see below).  Given that Oldco was represented at the 

hearing, we requested that un-redacted copies be made available in place of redacted copies of 

side-letters relating to Specified Players in the B lists, and this has now been done.  At the 

hearing, Mr McKenzie indicated that, on reconsideration, the name of Tore André Flo should be 
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omitted from list 2A (but not from list 1A) and that of Michael Ball should be omitted from 

list 3A (but not from list 1A).  Subject to this, we are satisfied that there is sufficient evidence 

that all of the Specified Players were in receipt of side-letters.  It is not in dispute that none of 

these was at any time disclosed to the SPL or SFA. 

[48] The style of side-letter used by Oldco varied from time to time.  The following examples 

appear to us to be sufficiently representative of the range of styles:   

(1) By letter dated 27 January 2003 to Jérôme Bonnissel, Martin Bain, Director of 

Football Business of Oldco, wrote: 

“I confirm that the Board of Rangers Football Club (the Club) will recommend to 
the Trustees of the Murray Group Management Remuneration Trust (MGMRT) to 
include you as the protector of a sub-trust and to fund this sub-trust with a total of 
£48,000 net, £24,000 payable in February 2003 and £24,000 payable on 1 June 
2003. 
 
The Club undertakes to fund the MGMRT to the extent necessary to permit the 
Trustees of the MGMRT to carry out this recommendation.” 

 
(2) By letter dated 1 July 2003 to Nuno Fernando Gonçalves da Rocha (Nuno Gonçalves, 

known as Capucho), Martin Bain wrote: 

 
“I confirm that the Board of Rangers Football Club (the Club) will recommend to 
the Trustees of the Murray Group Management Remuneration Trust (MGMRT) to 
include you as the protector of a sub-trust and to fund this sub-trust with net totals 
as follows: 
 
1. £600,000 in total, payable £150,000 in October 2003, £150,000 in April 

2004, £150,000 in October 2004 and £150,000 in April 2005.   
 

2. Effective from the date of this letter until 31 May 2004, £2,000 for each 
competitive First Team match in which you have played for the Club, the 
relevant amount being payable in quarterly instalments in arrears on the 
last business day in each of October, January, April and June during each 
season.  In the event that there have been less than 5 matches for which 
payment is due in any instalment, payment in respect of the same will be 
deferred until the next instalment date. 

 
3. The amount, if any, by which the cumulative amount payable in respect of 

bonuses in any one season is less than £100,000 net.   
 

The Club undertakes to fund the MGMRT to the extent necessary to permit the 
trustees of the MGMRT to carry out this recommendation.  In the event that the 
MGMRT ceases to be available, the Club will use its best endeavours to make 
equivalent alternative arrangements.” 

 
(3) By letter dated 1 January 2004 to Shota Arveladze, Martin Bain wrote: 
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“I confirm that the Board of Rangers Football Club (the Club) will recommend to 
the Trustees of the Murray Group Management Remuneration Trust (MGMRT) to 
include you as the protector of a sub-trust and to fund this sub-trust with net totals 
as follows: 
 
1. £990,000 in total, payable £190,000 in March 2004, £200,000 in October 

2004 and 2005, and £200,000 in April 2005 and 2006. 
 

2. Effective from the date of this letter until 31 May 2006, £1,000 for each 
competitive First Team match in which you have played for the Club, the 
relevant amount being payable at the end of seasons 2003/04, 2004/05 and 
2005/06.   

 
The Club undertakes to fund the MGMRT to the extent necessary to permit the 
trustees of the MGMRT to carry out this recommendation.  In the event that the 
MGMRT ceases to be available, the Club will use its best endeavours to make 
equivalent alternative arrangements.   
 
This letter supercedes [sic] the letter dated 1st September 2001 from Douglas 
Odam.” 

 
(4) By letter dated 21 August 2008 to Steven Davis, Martin Bain wrote: 

 
“I confirm that the Board of Rangers Football Club (the Club) will recommend to 
the Trustees of the Murray Group Management Remuneration Trust (MGMRT) to 
include you as the protector of a sub-trust and to fund this sub-trust with a total of 
up to £1,200,000 net.   
 
This amount will be payable in insatallments [sic] of £160,000 in August 2008 
and £140,000 in February 2009, £150,000 in August 2009, 2010 and 2011 and 
February 2010, 2011 and 2012 or earlier at the Club’s sole discretion, subject to 
you being a registered player with the Club on each due date. 
 
The Club undertakes to fund the MGMRT to the extent necessary to permit the 
trustees of the MGMRT to carry out these recommendations.” 

 
It can be seen that each of these side-letters contains an undertaking by Oldco to the Specified 

Player “to fund the MGMRT”.  A similar undertaking is found in every other side-letter before 

us and it is clear to us (as we believe it must have been to anyone at Oldco with even a basic 

grasp of legal matters) that the undertaking was contractually binding as between Oldco and the 

player. 

[49] On any view, the total annual amount contributed by Oldco to the MGMRT was 

substantial.  In the statutory accounts of Oldco, they were included under the heading of “Staff 

Costs”, along with wages and salaries and certain other costs.  The relationship between the cost 

of such contributions and that of wages and salaries appears from the following table: 
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The notes to each of the statutory accounts stated that the MGMRT “was established to provide 

incentives to certain employees”.  It is apparent from the whole evidence available to us that the 

great majority of these contributions were made for players. 

[50] It is clear to us that the reason why side-letters were issued to players, in addition to their 

contracts of employment, was that they were employed by Oldco to play football.  Many side-

letters contained a provision that Oldco would recommend to the trustees of the MGMRT to fund 

a sub-trust “subject to you being a registered Rangers player on the due date” and a provision for 

payment of specified amounts “for each competitive First Team Match in which the player starts 

or…for each competitive First Team Match in which the player enters the field of play as a 

substitute”:  we refer, for example, to the side-letter to Gregory Vignal dated 4 August 2004.  

[51] It is also clear to us that the undertaking contained in a side-letter was regarded as a very 

significant part of the player’s total remuneration package.  For example, following the 

enactment of section 26 of and Schedule 2 to the Finance Act 2011, by letter dated 3 May 2011 

to Steven Davis, Martin Bain wrote: 

“On 21 August 2008 you were given a letter of undertaking that certain recommendations 
would be made to the Trustees of the [MGMRT] by the Board of Rangers Football Club.  
Such recommendations would have resulted in further contributions to the sub-trust of 
which you are protector of £450,000 over and above those already made.   
 
Unfortunately, the law has changed and the older arrangement now carries no benefits at 
all.  Instead, therefore the Board propose to make additional payments of £312,000 in 
May 2011 and £312,000 on 31 August 2011 and 28 February 2012 directly to you, 

Year to  
30 June 

Wages and 

salaries £’000 

Contributions  

to EBT £’000 

2000 30,160 Nil 

2001 29,595 1,010 

2002 28,541 5,176 

2003 25,040 6,791 

2004 20,587 7,252 

2005 17,764 7,241 

2006 16,704 9,192 

2007 17,064 4,988 

2008 28,207 2,291 

2009 24,908 2,360 

2010 23,667 1,358 
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subject to you being a registered Rangers player on these dates.  It’s the Board’s 
understanding that such payments will be subject to deductions for Income Tax and 
National Insurance contributions, with the net result being that you will receive payment 
of the amount which would have gone into the Trust.  I trust you will find this 
acceptable.” 

 
A similar letter was written on the same date to Saša Papac.   
 

The decision of the Tax Tribunal  

[52] A dispute arose between HMRC and five companies in the Murray Group, including 

Oldco.  The issue between them was “whether the payments into trust or the benefits taken by 

the employee fall to be taxed as emoluments of their employment, with PAYE and NIC liabilities 

arising for the employer” (emphasis added):  Tax Tribunal majority decision, paragraph 3.  The 

five companies appealed to the Tax Tribunal against assessments to tax by HMRC.  In due 

course, by decision released to the parties on 29 October 2012 and published on 20 November 

2012, the Tax Tribunal, by a majority, substantially allowed the appeals.  Thereafter, leave was 

granted to HMRC to appeal against this decision, and on 4 February 2013 it was announced that 

an appeal had been lodged.   

[53] We wish to emphasise that the issues before this Commission as to alleged 

contraventions of the SPL Rules are very different from the questions of tax law which the Tax 

Tribunal was required to decide.  As stated, they were concerned with the expression 

“emoluments”.  Crucial to the decision of the majority was that they regarded the loans – for 

present purposes, loans to Specified Players – as repayable.   

At paragraph 208 they said: 
 
“The format spoken to was of a contract of employment, with remuneration paid subject 
to PAYE and NIC and additionally a ‘side-letter’ providing for a discretionary trust 
payment.  We consider that the side-letter’s obligation does not amount to an emolument.  
Again it falls within the description of ‘a discharge of an employer’s obligation to an 
employee’.” (emphasis in original). 

 
By the words “discretionary trust payment” we understand the majority to have meant “payment 

into a discretionary trust”.  At paragraph 218 they said: 

“The form of the loan document is sufficient in our view to create a liability to repay… 
That the loans were recoverable, on whatever basis, appears to us to be critical… If they 
have not been paid over absolutely, then they are not taxable emoluments.”  (emphasis in 
original) 

 
In their findings of law at paragraph 232, they stated: 
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“3. The sums advanced to the employees of the Appellants by way of loan in terms of the 
relative loan documents, were made in pursuance of discretionary powers and remain 
recoverable and represent debts on their estates. 
 
4. The sums advanced by the Appellant companies into the principal trust, whether on 
payment thereto, or on payment to a sub-trust, or thereafter by way of loan to the 
employee, were not at any time held absolutely or unreservedly for or to the order of the 
individual employee.” 

 
[54] In contrast, as is apparent from the Notice of Commission, we are concerned with the 

expressions “financial entitlement” and “payment”.  The Tax Tribunal’s findings in fact are not 

binding on us:  see Secretary of State for Trade and Industry v Bairstow [2003] ECWA Civ 321.  

As previously indicated, we are free to treat those findings in fact as hearsay evidence in the 

present case, and to give them such weight as we think appropriate.  But as will be seen, we do 

not find it necessary to take issue with any of those findings in fact. 

 

Rules referred to in Issues 1 to 3: Disclosure 

[55] We here set out and discuss the provisions of the Rules which are applicable to Issues 1 

to 3, with the exception of Issue 3(c), read together with the concluding words of Issue 3(b), 

which we discuss below under the heading “Eligibility of Players”. 

 
Issue 1: period from 23 November 2000 to 21 May 2002 

[56] The only Rule referred to in Issue 1 is SPL Rule D10.2.3, in effect prior to 23 May 2005.  

This provided: 

“The Contract of Service between the Player and the Club shall state the Player’s full 
financial entitlement from the Club, including signing-on fees, additional lump sum 
payments, remuneration, bonus payments, removal assistance and benefits in kind.  In 
any dispute between the Player and the Club, the remuneration contained in the Contract 
of Service shall be deemed to be the Player’s complete entitlement.  Any Club failing to 
detail a Player’s full financial entitlement in the Contract of Service shall be dealt with as 
the Board may decide.” 

 

Issue 2: period from 22 May 2002 to 22 May 2005 

[57] The Rules referred to in Issue 2 are SPL Rule D10.2.3, SPL Rule A7.1, SFA Article 12.3, 

SFA Procedures Rule 2.2.1 and SFA Procedures Rule 4.  SPL Rule A7.1 and SPL Rule D10.2.3 

are quoted above.  

[58] SFA Article 12.3, in effect from and including 22 May 2002 provides: 

“Furthermore, all payments, whether made by the club or otherwise, which are to be 
made to a player solely relating to his playing activities must be fully recorded within the 
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relevant written agreement with the player prior to submission to the Scottish FA and/or 
the recognised football body of which his Club is in membership.” 

 
[59] SFA Procedures Rule 2.2.1, in effect from and including the season 2002/03, provides: 

“Unless lodged in accordance with Procedures Rule 2.13 a Non-Recreational Contract 
Player Registration Form will not be valid unless it is accompanied by the contract 
entered into between the club concerned and the player stating all the terms and 
conditions in conformity with the Procedures Rule 4.” 

 
[60] SFA Procedures Rule 4, in effect from and including the season 2002/03, provides: 

“All payments to be made to a player relating to his playing activities must be clearly 
recorded upon the relevant contract and/or agreement.  No payments for his playing 
activities may be made to a player via a third party.” 

 

Issue 3: period from 23 May 2005 to 3 May 2011 

[61] The Rules referred to in Issue 3 are SPL Rule D9.3, SPL Rule D1.13, SPL Rule A7.1 

SFA Article 12.3, SFA Procedures Rule 2.2.1 and SFA Procedures Rule 4.  (Issue 3(c) also 

refers to SPL Rule D1.11, which we discuss below under a separate heading.)  SPL Rule A7.1, 

SFA Article 12.3, SFA Procedures Rule 2.2.1 and SFA Procedures Rule 4 are quoted above.  

[62] SPL Rule D9.3, in effect from and including 23 May 2005, provides: 

“No Player may receive any payment of any description from or on behalf of a Club in 
respect of that Player’s participation in Association Football or in an activity connected 
with Association Football, other than in reimbursement of expenses actually incurred or 
to be actually incurred in playing or training for that Club, unless such payment is made 
in accordance with a Contract of Service between that Club and the Player concerned.” 

 
SPL Rule D1.13, in effect from and including 23 May 2005 provides: 

“A Club must, as a condition of Registration and for a Player to be eligible to Play in 
Official Matches, deliver the executed originals of all Contracts of Service and 
amendments and/or extensions to Contracts of Service and all other agreements providing 
for payment, other than for reimbursement of expenses actually incurred, between that 
Club and Player, to the Secretary [of the SPL], within fourteen days of such Contract of 
Service or other agreement being entered into, amended and/or, as the case may be, 
extended.” 
 

The proper approach to construction of these Rules 

[63] In considering the expressions “financial entitlement” and “payment” in the provisions 

quoted above - which appear to us to be the key expressions - we start with the proposition that, 

as already explained, these provisions are all contractually binding on the members of the SPL.  

It was not in dispute before us that contractual provisions such as this require to be construed in a 

manner which is consistent with the context in which they are used and the purpose which the 

parties using them intended to fulfil.  In a case recently decided in the Supreme Court, Lloyds 
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TSB Foundation for Scotland v Lloyds Banking Group Plc [2013] UK SC 3, Lord Mance said in 

paragraph 21 that “the proper approach is contextual and purposive”.  He cited Prenn v 

Simmonds [1971] 1 WLR 1381, in which Lord Wilberforce said at pp 1383 to 1384: 

“We must…enquire beyond the language and see what the circumstances were with 
reference to which the words were used, and the object, appearing from those 
circumstances, which the person using them had in view.” 

 
[64] Clearly, the expressions “financial entitlement” and “payment” must be construed in the 

context of the relevant Articles and Rules; but in our opinion they also require to be interpreted 

in the wider context in order to establish their purpose and to be applied in such a way as to fulfil 

that purpose. 

 

The purpose of these Rules 

[65] Evidence was given by Iain Blair, the Company Secretary of the SPL.  (He is also 

Secretary to this Commission, but no objection was made to his being called as a witness.)  Part 

of his role involves supervising the receipt and processing of the contractual documentation 

disclosed by SPL member clubs in relation to players employed by those clubs.  This processing 

involves checking that the contracts contain all of the information required by the SPL Rules.  

He gave evidence, which was uncontested and which we accept, about the mischief which the 

Articles and Rules with which we are concerned are intended to prevent, i.e. their purpose.   

[66] Professional football has considerable financial and commercial significance.  This arises 

in a number of different ways.  Football clubs can have significant financial value; commercial 

opportunities are widely exploited through broadcasting, sponsorship, endorsement and a wide 

range of other means; prize money and rights fee payments can be substantial and there is 

extensive interest in gambling on professional football.   

[67] In recognition of the need to regulate the business of professional football in order to 

maintain its sporting integrity the international and national associations and the professional 

leagues have adopted extensive measures to ensure (so far as possible) that players do not 

receive irregular or improper payments or benefits.  Amongst such measures which have been 

adopted are those which require that all payments and benefits received by or for the benefit of 

professional footballers must be disclosed in advance to the relevant national association and 

league body and that all such payments and benefits must be made by the club employing the 

relevant player.  The English Football Association, English Premier League, English Football 

League and Scottish Football League all have rules which require such disclosure.  In an 

environment in which all such payments and benefits must be so disclosed in advance and must 
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be made or provided by the employing club it is much easier to identify irregular or improper 

payments or benefits which might compromise the sporting integrity of the competition.   

[68] In short, the main purpose of these Articles and Rules is the promotion of sporting 

integrity.  They also afford a protection to clubs and players in the event of dispute about a 

player’s financial entitlement.   

 

Issues 1 to 3: Non-disclosure 

Issue 1: period 1 

[69] The question we have to consider in connection with Issue 1 is whether, during the period 

from 23 November 2000 to 21 May 2002, by entering into EBT arrangements with Specified 

Players which were not detailed or recorded in their contracts of service and not disclosed to the 

SPL, there was a breach of SPL Rule D10.2.3 by Oldco and Rangers FC.  

[70] In our opinion the answer to this question can be found on a straightforward application 

of Rule D10.2.3, giving the words used in it their ordinary meaning.  Each side-letter issued to a 

Specified Player clearly constituted a contractual agreement:  the unanimous view of the Tax 

Tribunal also was that it was an “obligation”.  The player had an entitlement to require Oldco to 

fund the main trust to the extent necessary to permit the trustees to fund the sub-trust to be 

established for the player.  That was a contractual entitlement, constituting a financial liability on 

the part of Oldco to the player, and enforceable by the player.  It was therefore a “financial 

entitlement”.  Accordingly, in the case of each of the Specified Players in lists 1A and 1B, the 

EBT arrangements were an essential element of “the Player’s full financial entitlement” within 

the meaning of Rule 10.2.3.   

Issue 2: period 2 
[71] The question we have to consider in connection with Issue 2 is whether, during the period 

from 22 May 2002 to 22 May 2005, by entering into EBT arrangements with Specified Players 

which were not detailed or recorded in their contracts of service and not disclosed to the SPL or 

SFA, there was a breach of SPL Rule D10.2.3, SPL Rule A7.1, SFA Article 12.3, SFA 

Procedures Rule 2.2.1 and SFA Procedures Rule 4 by Oldco and Rangers FC. 

[72] The opinion we have expressed about SPL Rule D10.2.3 in connection with Issue 1 is 

equally applicable to our consideration of Issue 2.  

[73] SPL Rule A7.1 obliges members of the SPL to comply with the SFA Articles and its 

statutes and regulations.  SFA Article 12.3, SFA Procedures Rule 2.2.1 and SFA Procedures 
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Rule 4 in effect require all payments to be made to a player relating to his playing activities to be 

recorded in his contract of employment and disclosed to the SFA.   

[74] The key expression in SFA Article 12.3 and Procedures Rule 4 is “payments”.  For 

reasons already given, we consider it appropriate to give a purposive construction to this 

expression.  Under the EBT arrangements Oldco was to make payments to the main trust, which 

were intended to be paid over to the sub-trust, the trustees of which were to advance loans to the 

player, as and when requested by the player.  The player was to be appointed as protector of the 

trust, with the power to give directions to the trustees and thus to determine the identity of the 

beneficiaries. 

[75] The common intention of the parties, and the only basis on which these terms were 

agreed, was that the player should take the benefit, through the trust arrangements, of the 

payments which Oldco was agreeing to make.  If it had not been intended that the player would 

directly benefit from the EBT arrangements then there is no reason to believe that the player 

would have agreed to accept the overall financial package offered by Oldco. 

[76] In those circumstances the mutual intent of the contracting parties, Oldco and the player, 

was that the player should receive payments from the sub-trust, which payments were to be 

funded indirectly by Oldco.  On that basis the player was to receive “payments ... made by the 

club” within the meaning of SFA Article 12.3 and Procedures Rule 4.  The fact that the payment 

was to be in the form of a loan is not material.  A loan of money is made by payment of the 

money by the lender to the borrower.  The general law is that the loan is repayable on demand 

(with interest), or on such terms as may be agreed; but this does not detract from the starting 

point being the initial payment. 

[77] In the alternative, the payment by Oldco to the MGMRT itself constituted a payment 

received by the player.  It was a payment made at the request of the player to fund a sub-trust to 

be established on his behalf, of which he was to be the protector and over which he would 

exercise control.  On that basis the payment by Oldco was a payment paid for the benefit of the 

player and thus received by him or on his behalf.  

[78] For the reasons given above the payments which Oldco agreed to make under a side-

letter were payments from Oldco to the player relating, or solely relating, to his playing activities 

within the meaning of SFA Article 12.3 and Procedures Rule 4. 

 

Issue 3: period 3 

[79] The question we have to consider in connection with Issue 3 (except Issue 3(c)) is 

whether, during the period from 23 May 2005 to 3 May 2011, by entering into EBT 
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arrangements with Specified Players which were not detailed or recorded in their contracts of 

service and not disclosed to the SPL or SFA, there was a breach of SPL Rule D9.3, SPL Rule 

D1.13, SPL Rule A7.1, SFA Article 12.3, SFA Procedures Rule 2.2.1 and SFA Procedures Rule 

4 by Oldco and Rangers FC. 

[80] The opinion we have expressed about SFA Article 12.3 and Procedures Rules 2.2.1 and 4 

in connection with Issue 2 is equally applicable to our consideration of Issue 3.   

[81] The key expression in SPL Rules 9.3 and D1.13 is “payment”.  For reasons already 

given, we consider it appropriate to give a purposive construction to this expression.  We also 

consider it appropriate to give it a construction which is consistent with that which we have 

given to the comparable SFA provisions, which use the word “payments”.  Our reasoning in 

connection with Issue 2 is therefore equally applicable to Issue 3, and we see no need to repeat it.  

Again, the fact that the payment was to be in the form of a loan is not material, as Rule D9.3 

covers a “payment of any description”. 

[82] For the reasons given above, in our opinion (1) the side-letters constituted “agreements 

providing for payment ... between that Club and Player” within the meaning of SPL Rule D1.13, 

and (2) the payments which Oldco agreed to make under a side-letter were payments from Oldco 

to the player (a) “from or on behalf of a Club in respect of that Player’s participation in 

Association Football” within the meaning of SPL Rule D9.3 and (b) relating, or solely relating, 

to his playing activities within the meaning of SFA Article 12.3 and Procedures Rule 4. 

 

General conclusion 

[83] For all these reasons, we are satisfied that breaches of the Rules have been established in 

terms of Issues 1 to 3, except Issue 3(c) and the concluding words of Issue 3(b), which we shall 

now discuss. 

 

Issue 3(c): Eligibility of Players 

[84] SPL Rule D1.11, which with its predecessor were in effect from and including 23 May 

2005, provides: 

“Any Club playing an ineligible Player in an Official Match and the Player concerned 
shall be in breach of the Rules.” 

 
Issue 3(c) alleges that during the period from 23 May 2005 until 3 May 2011 (inclusive) Rangers 

FC, whilst a member of the SPL, breached Rule D1.11 by playing the Specified Players in lists 

3A and 3B in official matches when those players were ineligible so to play.  This requires to be 
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read in conjunction with the concluding passage of Issue 3(b) which alleges that Oldco and 

Rangers FC breached SPL Rule D1.13, as discussed above, “such that Rangers FC was in breach 

of a condition of the registration of such players and such players were ineligible to play in 

official matches for Rangers FC”.  Reference also requires to be made to SFA Registration 

Procedure Rules 2.2.1 and 4.   

[85] In addressing us on Issue 3(c), Mr McKenzie sought to include a reference to period 2.  

Although there is a passage in the outline written argument for the SPL which may be taken to 

relate to period 2, Issue 3(c) and the relevant passage in Issue 3(b) both relate to period 3, from 

23 May 2005 until 3 May 2011 (inclusive).  No notice is given in the Notice of Commission of 

any comparable allegation relating to any earlier period, and for this reason we are not prepared 

to consider this part of the argument.  

[86] Evidence was given by Alexander Bryson, Head of Registrations at the SFA, who 

described the registration process.  During the course of his evidence he explained that, once a 

player had been registered with the SFA, he remained registered unless and until his registration 

was revoked.  Accordingly, even if there had been a breach of the SFA registration procedures, 

such as a breach of SFA Article 12.3, the registration of a player was not treated as being invalid 

from the outset, and stood unless and until it was revoked.   

[87] Mr McKenzie explained to us that SPL Rule D1.13 had hitherto been understood to mean 

that if, at the time of registration, a document was not lodged as required, the consequence was 

that a condition of registration was broken and the player automatically became ineligible to play 

in terms of SPL Rule D1.11.  He accepted however that there was scope for a different 

construction of the rule, to the effect that, as the lodging of the document in question was a 

condition of registration, the registration of the player would be liable to revocation, with the 

consequence that the player would thereafter become ineligible to play.  He accepted that no 

provision of the Rules enabled the Board of the SPL retrospectively to terminate the registration 

of the player.  It became apparent from his submissions that Mr McKenzie was not pressing for a 

finding that Issue 3(c), together with the concluding words of Issue 3(b), had been proved.   

[88] In our opinion, this was a correct decision by Mr McKenzie.  There is every reason why 

the rules of the SFA and the SPL relating to registration should be construed and applied 

consistently with each other.  Mr Bryson’s evidence about the position of the SFA in this regard 

was clear.  In our view, the Rules of the SPL, which admit of a construction consistent with those 

of the SFA, should be given that construction.  All parties concerned – clubs, players and 

footballing authorities – should be able to proceed on the faith of an official register.  This means 

that a player’s registration should generally be treated as standing unless and until revoked.  
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There may be extreme cases in which there is such a fundamental defect that the registration of a 

player must be treated as having been invalid from the outset.  But in the kind of situation that 

we are dealing with here we are satisfied that the registration of the Specified Players with the 

SPL was valid from the outset, and accordingly that they were eligible to play in official 

matches.  There was therefore no breach of SPL Rule D1.11.   

[89] For these reasons we are not satisfied that any breach of the Rules has been established in 

terms of Issue 3(c), taken in conjunction with the concluding words of Issue 3(b) quoted above.  

This is an important finding, as it means that there was no instance shown of Rangers FC 

fielding an ineligible player.   

 

Issue 4: Delay in Provision of Information 

The relevant Rules 

[90] SPL Rule F1 provides: 

“Every Club shall keep detailed financial records and the Company shall be entitled to 
inspect such records and to require Clubs to provide copies of any financial or other 
records which the Company may reasonably require in order to enable the Company to 
investigate whether the Club has complied and is complying with these Rules, the 
Articles of Association, the SFA Articles, the UEFA Statutes and the FIFA Statutes and 
to ensure compliance by the Club with the same.” 

 
[91] We have already quoted Rule G1.1 in paragraph [1] of this Decision.  Rule G.1.5 

provides: 

“The Board, and where appointed by the Board, a Commission, may require … the 
production to the Board or a Commission of any books, letters and other documents or 
records whatsoever and howsoever kept relating to or concerning any matter in relation to 
which the Board, and where appointed by the Board, a Commission, shall have the power 
of enquiry or determination in terms of Rules G1.1 and G1.2 respectively.” 

 

The facts 

[92] Issue 4 relates to events during the period when the joint administrators were in control of 

the affairs of Oldco.  On 5 March 2012 Rod McKenzie of Harper Macleod LLP, the solicitors 

acting for the SPL, wrote to the joint administrators stating that the Board of the SPL had 

determined on 1 March 2012 to instruct an investigation relating to payments made by Oldco to 

players for playing football which had not been disclosed in those players’ contracts of service, 

and in particular the use by Oldco of EBT payments and arrangements (“the investigation”).  By 

this letter, the SPL required Oldco, as part of the investigation, to deliver copies of any and all 

items of documentation, communications, contract documents, notes, correspondence, emails, 

trust deeds, memoranda and others, including all notes of conversations and meetings in any way 
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concerning and relating to EBT payments and arrangements paid and/or made in respect of 

players whether held by Oldco or by a third party for and on behalf of Oldco, and certain other 

detailed information, to Harper Macleod by 5 pm on 9 March 2012. 

[93] On 7 March 2012 Oldco requested an extension to the deadline for production of the 

required materials, and suggested a deadline of 14 March 2012.  This extension was granted and 

the deadline for the production of the required materials was altered to 5 pm on that day.  No 

materials were produced prior to this deadline.   

[94] On 15 March 2012, Michael McLaughlin of Biggart Baillie (now DWF Biggart Baillie) 

emailed Harper Macleod to state that he was now instructed by Oldco, and that all future 

correspondence be directed to him.  No materials were produced by 20 March 2012, and the 

SPL’s solicitors reported the failure of Oldco to cooperate with the investigation to the Board. 

[95] By letter dated 22 March 2012 Mr McLaughlin wrote: 
 
“[I]t is the Club’s position that it is not compelled to intimate documents that relate to the 
Trust at this time.” 

 
By letter dated 28 March 2012 he stated that Oldco was willing to “provide the documentation 

requested as and when it becomes necessary and appropriate to do so.”   

[96] At a meeting on 12 April 2012 one of the joint administrators undertook on behalf of 

Oldco to make four binders of documentation immediately available to the SPL.  This did not 

happen. 

[97] By email of 16 April 2012, Biggart Baillie passed on a request to the Murray Group in 

these terms: 

“Harper Macleod has requested intimation of financial information and documentation by 
Rangers.  Specifically we have been asked to ask the Murray Group whether or not it 
would be prepared to intimate to Harper Macleod, an entire set of productions from the 
First Tier Tax Tribunal Hearing … that relates to operation of the trusts.”   

 
By further email of 16 April 2012 Biggart Baillie told Harper Macleod that documentation held 

by Oldco which would fall within the SPL’s request for information contained, in their view, 

“sensitive personal data” of current and former employees of Oldco.  Biggart Baillie further 

stated that disclosure of the requested information might breach the Data Protection Act 1998 

unless all such personal and sensitive personal data were to be redacted from the information 

prior to disclosure.  

[98] Meanwhile, BBC Scotland came, by unknown means, into possession of what they 

described as “dozens of secret emails, letters and documents”, which we understand were the 

productions before the Tax Tribunal.  These formed the basis of a programme entitled “Rangers 
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– The Men Who Sold the Jerseys”, which was broadcast on 23 May 2012.  BBC Scotland also 

published copious material on its website.  The published material included a table containing 

the names of Rangers players, coaches and staff who were beneficiaries of the MGMRT, and 

how much they received through that trust.  It also listed the names of people where the BBC had 

seen evidence that they received side-letters.  This event appears to have been the trigger for 

more activity in response to the SPL’s request.   

[99] On 31 May 2012 Biggart Baillie disclosed a number of redacted side-letters and other 

letters ancillary to side-letters.  A total of 50 redacted letters were disclosed, 40 of which were 

side-letters (one being a duplicate), six were ancillary to side-letters and four related to 

contractual payments to Specified Players which had previously been disclosed to the SPL.  

[100] The redacted side-letters provided to the SPL clearly did not comprise all the side-letters 

which were extant and should have been provided, as could readily be established by comparison 

of the redacted side-letters with the side letters listed by BBC Scotland.  Moreover, there was in 

our opinion no justification for redaction, as it is clear from comparison between redacted and 

un-redacted versions that what had been redacted was the identities of players and financial 

information relating to them.  Financial information is not included among the “sensitive 

personal data” listed in section 2 of the Data Protection Act, and given the nature of the 

applicable rules these names and financial information should have been included in the 

documents sent to the SPL in response to the original request on 5 March 2012.  As we have 

said, we have now been provided, at our request but without further demur, with un-redacted 

copies of the side-letters. 

[101] Given that disclosure of the requested players’ personal data to the SPL or this 

commission would not have resulted in Oldco being in breach of the Data Protection Act, Oldco 

should have disclosed all of the requested information in un-redacted form pursuant to SPL 

Rules G1.1.1 and G1.5.  All side-letters in respect of the Specified Players, along with all other 

relevant financial records, ought to have been held by or on behalf of Oldco.  As such, all such 

materials ought to have been readily accessible and ought to have been capable of production to 

the SPL or Harper Macleod within a reasonable period of time.  In the event, 12 weeks elapsed 

between the initial requirement and the production of the redacted side-letters.  Moreover, Oldco 

was not entitled to redact any materials produced to the SPL in terms of Rule F.1.  By entering a 

contract of service with a club, a player consents to the club producing such materials to the SPL 

as is necessary for the club to comply with the rules:  see Rule D1.14, which provides: 
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“By permitting himself to be Registered, a Player shall be deemed to have submitted 
himself to the jurisdiction of the Company and to the Board and to have agreed to adhere 
to, comply with and be subject to these Rules…”. 

 
[102] In these circumstances Oldco breached Rule F.1 by failing to provide all of the 

documents, information and materials specified in the letter of 5 March 2012 and by redacting 

the materials produced.  This restricted the ability of the SPL to investigate Oldco’s compliance 

with the SPL Rules, the SFA Articles of Association and Rules, UEFA statutes and FIFA 

statutes.  The failure to provide the required documents, information and materials, the redaction 

of the limited materials produced, and the unwarranted delay in the production thereof 

constituted a breach by Oldco of its obligations under and in terms of Rule G1.1 to afford every 

assistance to the Board of the SPL, or its solicitors, in the conduct of the investigation.  They 

likewise constituted a breach by Oldco of its obligations under and in terms of rule G1.5 to 

produce to the Board of the SPL, or its solicitors, in the books, letters or other documents or 

records whatsoever relating to EBT payments and arrangements paid or made by Oldco in 

respect of players.   

 

Sanction 

[103] Under SPL Rule G6.1 we have the power to impose a wide range of sanctions.  Under 

Rule G6.1.18 we may in addition “make such other direction, sanction or disposal, not expressly 

provided for in these Rules”.  Since at the time of the hearing we had made no decision on the 

merits, we invited Mr McKenzie and Mr Mure to address us on various hypotheses.  

Mr McKenzie stated, and we wish to emphasise, that the SPL did not seek the imposition by us of 

any specific sanction.  It was a matter for the exercise of the Commission’s discretion in the 

whole circumstances of the case.  This should be borne in mind for the remainder of our 

discussion of the question of sanction. 

 

Issues 1 to 3 

[104] As we have already explained, in our view the purpose of the Rules applicable to Issues 1 

to 3 is to promote the sporting integrity of the game.  These rules are not designed as any form of 

financial regulation of football, analogous to the UEFA Financial Fair Play Regulations. Thus it 

is not the purpose of the Rules to regulate how one football club may seek to gain financial and 

sporting advantage over others.  Obviously, a successful club is able to generate more income 

from gate money, sponsorship, advertising, sale of branded goods and so on, and is consequently 

able to offer greater financial rewards to its manager and players, in the hope of even more 
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success.  Nor is it a breach of SPL or SFA Rules for a club to arrange its affairs – within the law 

– so as to minimise its tax liabilities.  The Tax Tribunal has held (subject to appeal) that Oldco 

was acting within the law in setting up and operating the EBT scheme. The SPL presented no 

argument to challenge the decision of the majority of the Tax Tribunal and Mr McKenzie stated 

expressly that for all purposes of this Commission’s Inquiry and Determination the SPL accepted 

that decision as it stood, without regard to any possible appeal by HMRC.  Accordingly we 

proceed on the basis that the EBT arrangements were lawful.  What we are concerned with is the 

fact that the side-letters issued to the Specified Players, in the course of the operation of the EBT 

scheme, were not disclosed to the SPL and the SFA as required by their respective Rules.   

[105] It seems appropriate in the first place to consider whether such breach by non-disclosure 

conferred any competitive advantage on Rangers FC.  Given that we have held that Rangers FC 

did not breach Rule D1.11 by playing ineligible players, it did not secure any direct competitive 

advantage in that respect.  If the breach of the rules by non-disclosure of the side-letters 

conferred any competitive advantage, that could only have been an indirect one.  Although it is 

clear to us from Mr Odam’s evidence that Oldco’s failure to disclose the side-letters to the SPL 

and the SFA was at least partly motivated by a wish not to risk prejudicing the tax advantages of 

the EBT scheme, we are unable to reach the conclusion that this led to any competitive 

advantage.  There was no evidence before us as to whether any other members of the SPL used 

similar EBT schemes, or the effect of their doing so.  Moreover, we have received no evidence 

from which we could possibly say that Oldco could not or would not have entered into the EBT 

arrangements with players if it had been required to comply with the requirement to disclose the 

arrangements as part of the players’ full financial entitlement or as giving rise to payment to 

players.  It is entirely possible that the EBT arrangements could have been disclosed to the SPL 

and SFA without prejudicing the argument – accepted by the majority of the Tax Tribunal at 

paragraph 232 of their decision – that such arrangements, resulting in loans made to the players, 

did not give rise to payments absolutely or unreservedly held for or to the order of the individual 

players.  On that basis, the EBT arrangements could have been disclosed as contractual 

arrangements giving rise to a facility for the player to receive loans, and there would have been 

no breach of the disclosure rules.  

[106] We therefore proceed on the basis that the breach of the rules relating to disclosure did 

not give rise to any sporting advantage, direct or indirect.  We do not therefore propose to 

consider those sanctions which are of a sporting nature.   

[107] We nevertheless take a serious view of a breach of rules intended to promote sporting 

integrity.  Greater financial transparency serves to prevent financial irregularities.  There is 
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insufficient evidence before us to enable us to draw any conclusion as to exactly how the senior 

management of Oldco came to the conclusion that the EBT arrangements did not require to be 

disclosed to the SPL or the SFA.  In our view, the apparent assumption both that the side-letter 

arrangements were entirely discretionary, and that they did not form part of any player’s 

contractual entitlement, was seriously misconceived.  Over the years, the EBT payments 

disclosed in Oldco’s accounts were very substantial; at their height, during the year to 30 June 

2006, they amounted to more than £9 million, against £16.7 million being that year’s figure for 

wages and salaries.  There is no evidence that the Board of Directors of Oldco took any steps to 

obtain proper external legal or accountancy advice to the Board as to the risks inherent in 

agreeing to pay players through the EBT arrangements without disclosure to the football 

authorities.  The directors of Oldco must bear a heavy responsibility for this.  While there is no 

question of dishonesty, individual or corporate, we nevertheless take the view that the non-

disclosure must be regarded as deliberate, in the sense that a decision was taken that the side-

letters need not be or should not be disclosed.  No steps were taken to check, even on a 

hypothetical basis, the validity of that assumption with the SPL or the SFA.  The evidence of 

Mr Odam (cited at paragraph [43] above) clearly indicates a view amongst the management of 

Oldco that it might have been detrimental to the desired tax treatment of the payments being 

made by Oldco to have disclosed the existence of the side-letters to the football authorities. 

[108] Given the seriousness, extent and duration of the non-disclosure, we have concluded that 

nothing less than a substantial financial penalty on Oldco will suffice.  Although we are well 

aware that, as Oldco is in liquidation with an apparently massive deficiency for creditors (even 

leaving aside a possible reversal of the Tax Tribunal decision on appeal), in practice any fine is 

likely to be substantially irrecoverable and to the extent that it is recovered the cost will be borne 

by the creditors of Oldco, we nevertheless think it essential to mark the seriousness of the 

contraventions with a large financial penalty.  Since Issues 1 to 3 relate to a single course of 

conduct, a single overall fine is appropriate.  Taking into account these considerations, we have 

decided to impose a fine of £250,000 on Oldco.   

[109] It is the board of directors of Oldco as a company, as distinct from the football 

management or players of Rangers FC as a club, which appears to us to bear the responsibility 

for the breaches of the relevant rules.  All the breaches which we have found were therefore 

clearly committed by Oldco.  We see no room or need for separate findings of breaches by 

Rangers FC, which was not a separate legal entity and was then part (although clearly in football 

and financial terms the key part) of the undertaking of Oldco.  Rangers FC is of course now 

owned and operated by Newco, which bears no responsibility for the matters with which we are 
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concerned.  For the reasons already given, we have decided against the imposition of a sporting 

sanction.  In these circumstances the financial penalty lies only upon Oldco and does not affect 

Rangers FC as a football club under its new ownership. 

Issue 4  

[110] Failure to respond timeously to legitimate requests for the provision of information is a 

serious breach of the rules.  If the football authorities are to perform their functions effectively, 

such requests by them must be met.  In the present case, at the time that the initial request was 

made, and throughout the subsequent period, Oldco was in administration and the administrators 

were acting as its agents.  The administrators had the responsibility of discharging Oldco’s 

obligations, including those to the football authorities.  They did not do so, and thus caused 

Oldco to be in breach of the Rules.  We have decided, however, without wishing to detract from 

the gravity of the breach, that no separate financial penalty should be imposed on Oldco in this 

regard.  Instead, we shall impose an admonition 

 

Result   

[111] In the result, therefore, and for all the foregoing reasons: 
 

(1) We find the breaches in Issue 1, Issue 2, Issue 3 (except Issue 3(c) and the concluding 
passage of Issue 3(b) starting with “such that Rangers FC . . . .”) and Issue 4 proved 
against RFC 2012 Plc (in liquidation), formerly The Rangers Football Club Plc. 
 
(2) We fine RFC 2012 Plc (in liquidation) £250,000 in respect of Issues 1 to 3, and 
admonish it in respect of Issue 4.   
 
(3) We make no separate finding of breach by Rangers FC and impose no penalty on it. 

 

Publicity 

[112] By Rule G7.2, it is for the Board to determine what, if any, publicity is to be given to a 

decision of the Board or a Commission.  In our view, the present decision should be published in 

unredacted form as soon as it is made available, and we so recommend.  

 

W A Nimmo Smith 

(The Rt Hon Lord Nimmo Smith) 

Chairman, for and on behalf of the Commission 

Hampden Park, Glasgow 

28 February 2013 
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Annex 
 
The Scottish Premier League: Notice of Commission 
  
A. Notice 
  
The Board of the Company (defined below) has, in terms of Rule G3, appointed a Commission 
to inquire, in terms of Rule G1.1, into the Issues (defined below), to determine, in terms of Rule 
G1.2, whether there has with respect to the Issues been a breach or breaches of and/or a failure or 
failures to fulfil the Rules and, in the event that the Commission determines that there has with 
respect to the Issues been a breach or breaches of and/or a failure or failures to fulfil the Rules, to 
exercise such of the powers in Rules G6.1 and G6.2 as the Commission shall think appropriate. 
  
B. Definitions 
  
In this notice capitalised words and phrases have their defined meanings as specified in this 
notice and in the Rules of the Scottish Premier League. 
  
“Company” 
  
The Scottish Premier League Limited, Hampden Park, Glasgow, G51 2XD 
  
“EBT Payments and Arrangements” 
  
Payments made by or for Rangers PLC into an employee benefit trust or trusts for the benefit of 
Players, including the Specified Players, employed by Rangers PLC as Professional Players, 
Registered and/or to be Registered as Professional Players with the Scottish Premier League and 
Playing and/or to Play for Rangers FC in the Scottish Premier League and payments made by or 
for Rangers PLC into a sub-trust or sub-trusts of such trust or trusts of which such Players were 
beneficiaries, payments by such trust or trusts and/or sub-trust or sub-trusts to such Players 
and/or for the benefit of such Players and any and all arrangements, agreements and/or 
undertakings and the like or similar relating to or concerning any of such Players and payments. 
  
“Issues” 
  
The issues for inquiry into and determination by the Commission set out in paragraph C. of this 
notice. 
  
“Rangers FC” 
  
Rangers Football Club, Ibrox Stadium, 150 Edmiston Drive, Glasgow, G51 2XD  
  
“Rangers PLC”  
  
RFC 2012 P.L.C. (in administration) (formerly known as The Rangers Football Club plc), Ibrox 
Stadium, 150 Edmiston Drive, Glasgow, G51 2XD 
  
  
   
“Specified Players 1A” 
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1. Tore André Flo 
2. Shota Arveladze 
3. Michael Ball 
4. Stefan Klos 
5. Russell Latapy 
6. Neil McCann 
7. Christian Nerlinger 
8. Arthur Numan 
  
“Specified Players 1B” 
  
1. Alan Hutton 
2. Andrei Kanchelskis 
3. Barry Ferguson 
4. Bert Konterman 
5. William Dodds 
6. Christopher Burke 
7. Claudio Caniggia 
8. Craig Moore 
9. Fernando Ricksen 
10. Lorenzo Amoruso 
11.  Maurice Ross 
12.  Ronald de Boer 
13.  Steven Smith 
14.  Tero Penttilä 
  
“Specified Players 2A” 
  
1. Mikel Amatrain Arteta 
2. Shota Arveladze 
3. Jérôme Bonnissel 
4. Thomas Buffel 
5. Jesper Christiansen 
6. Nuno Fernando Gonçalves da Rocha 
7. Dan Eggen   
8. Tore André Flo 
9. Stefan Klos 
10.  Russell Latapy 
11.  Peter Løvenkrands 
12.  Neil McCann 
13.  Michael Mols 
14.  Kevin Muscat 
15.  Christian Nerlinger 
16.  Arthur Numan 
17.  Dado Pršo 
18.  Alex Rae 
19.  Gavin Rae 
20.  Paolo Vanoli 
21.  Grégory Vignal 
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“Specified Players 2B” 
  
1. Alan Hutton 
2. Barry Ferguson 
3. Robert Malcolm 
4. Christopher Burke 
5. Egil Østenstad 
6. Fernando Ricksen 
7. Jean-Alain Boumsong 
8. Lorenzo Amoruso 
9. Marvin Andrews 
10. Maurice Ross 
11.  Ignacio Javier Gómez Novo 
12.  Ronald de Boer 
13.  Ronald Waterreus 
14.  Sotirious Kyrgiakos 
15.  Steven Smith 
16.  Steven Thomson 
17.  Zurab Khizanishvili 

  
“Specified Players 3A” 

  
1. Mikel Amatrain Arteta 
2. Shota Arveladze 
3. Michael Ball 
4. Olivier Bernard 
5. Kris Boyd 
6. Thomas Buffel 
7. Jesper Christiansen 
8. Steven Davis 
9. Brahim Hemdani 
10.  Peter Løvenkrands 
11.  Pedro Mendes 
12.  Kevin Muscat 
13.  Saša Papac 
14.  Julien Rodriguez 
15.  Grégory Vignal 
  
“Specified Players 3B” 
  
1. Alan Hutton 
2. Carlos Cuéllar 
3. Christopher Burke 
4. Fernando Ricksen 
5. Federico Nieto 
6. Ian Murray 
7. Jean-Alain Boumsong 
8.  Libor Sionko 
9. Lorenzo Amoruso 
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10. Marvin Andrews 
11.  Ignacio Javier Gómez Novo 
12.  Ronald Waterreus 
13.  Sotirious Kyrgiakos 
14. Steven Smith 
15.  Steven Thomson 
16.  Zurab Khizanishvili 
  
C. Issues for Inquiry into and Determination by the Commission 
  

Whether during:- 
  
1. the period from 23 November 2000 until 21 May 2002 (inclusive) Rangers PLC, whilst a 

member of the Company and the owner and operator of Rangers FC, and Rangers FC, 
whilst a member of the Scottish Premier League, breached Rule D10.2.3 by making 
and/or entering into EBT Payments and Arrangements in respect of the Specified Players 
1A and/or the Specified Players 1B and/or other Players employed by Rangers PLC 
without detailing same in the relevant Players’ Contracts of Service;   

  
2(a)      the period from 22 May 2002 until 22 May 2005 (inclusive) Rangers PLC, whilst a 

member of the Company and the owner and operator of Rangers FC, and Rangers FC, 
whilst a member of the Scottish Premier League, breached Rule D10.2.3 by making 
and/or entering into EBT Payments and Arrangements in respect of the Specified Players 
2A and/or the Specified Players 2B and/or other Players employed by Rangers PLC 
without detailing same in the relevant Players’ Contracts of Service;   

  
2(b)  the period from 22 May 2002 until 22 May 2005 (inclusive) Rangers PLC, whilst a 

member of the SFA and the Company and the owner and operator of Rangers FC, and 
Rangers FC, whilst a member of the Scottish Premier League, breached Rule A7.1 and 
SFA Article 12.3 by making and/or entering into EBT Payments and Arrangements in 
respect of the Specified Players 2A and/or the Specified Players 2B and/or other Players 
where such EBT Payments and Arrangements related solely to the playing activities of 
each of the Specified Players 2A and/or the Specified Players 2B and/or other Players 
without recording such EBT Payments and Arrangements in the written agreements 
between each of the Specified Players 2A and/or the Specified Players 2B and/or other 
Players and Rangers PLC prior to submission of such written agreements to the SFA and, 
separately, to the Company;   

  
2(c)  the period from 22 May 2002 until 22 May 2005 (inclusive) Rangers PLC, whilst a 

member of the SFA and the Company and the owner and operator of Rangers FC, and 
Rangers FC, whilst a member of the Scottish Premier League, breached Rule A7.1, SFA 
Registration Procedures Paragraph 2.2.1 and SFA Procedures Rule 4 by making and/or 
entering into EBT Payments and Arrangements in respect of the Specified Players 2A 
and/or the Specified Players 2B and/or other Players employed by Rangers PLC without 
submitting to the SFA along with an Non-Recreational Contract Player Registration Form 
a contract entered into between Rangers PLC and each of the Specified Players 2A and/or 
the Specified Players 2B and/or other Players stating all of the terms between each of the 
Specified Players 2A and/or the Specified Players 2B and/or other Players and Rangers 
PLC recording all of the payments to be made to each of the Specified Players 2A and/or 
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the Specified Players 2B and/or other Players for their respective playing activities for 
Rangers FC;  

  
2(d)  the period from 22 May 2002 until 22 May 2005 (inclusive) Rangers PLC, whilst a 

member of the SFA and the Company and the owner and operator of Rangers FC, and 
Rangers FC, whilst a member of the Scottish Premier League, breached Rule A7.1 and 
SFA Procedures Rule 4  by making and/or entering into EBT Payments and 
Arrangements in respect of the Specified Players 2A and/or the Specified Players 2B 
and/or other Players to the effect of and, separately, with the intent that payments would 
be made via a third party to each of the Specified Players 2A and/or the Specified Players 
2B and/or other Players for their respective playing activities with and for Rangers FC, 
such third party being the respective trusts and/or sub-trusts relating to each of the 
Specified Players 2A and/or the Specified Players 2B and/or other Players which were 
part of the relevant EBT Payments and Arrangements for each of the Specified Players 
2A and/or the Specified Players 2B and/or other Players;   

  
3(a)  the period from 23 May 2005 until 3 May 2011 (inclusive) Rangers PLC, whilst a 

member of the Company and the owner and operator of Rangers FC, and Rangers FC, 
whilst a member of the Scottish Premier League, breached Rule D9.3 by making and/or 
entering into EBT Payments and Arrangements in respect of the Specified Players 3A 
and/or the Specified Players 3B and/or other Players employed by Rangers PLC whereby 
each of the Specified Players 3A and/or the Specified Players 3B and/or other Players 
received and/or had the benefit of a payment or payments from or on behalf of Rangers 
PLC in respect of each such Player’s participation in Association Football or an activity 
within Association Football for Rangers FC other than in reimbursement of expenses 
actually incurred or to be incurred in playing or training for Rangers FC which were not 
in accordance with a Contract of Service between Rangers PLC and each of the Players 
concerned;   

  
3(b) the period from 23 May 2005 until 3 May 2011 (inclusive) Rangers PLC, whilst a 

member of the Company and the owner and operator of Rangers FC, and Rangers FC, 
whilst a member of the Scottish Premier League, breached Rule D1.13 by making and/or 
entering into EBT Payments and Arrangements in respect of the Specified Players 3A 
and/or the Specified Players 3B and/or other Players which provided for payment other 
than for reimbursement of expenses actually incurred and failed to deliver agreements 
relative to such EBT Payments and Arrangements to the Secretary within fourteen days 
of such agreements being entered into and/or amended such that Rangers FC was in 
breach of a condition of the Registration of such Players and such Players were ineligible 
to Play in Official Matches for Rangers FC;    

  
 3(c) the period from 23 May 2005 until 3 May 2011 (inclusive) Rangers FC, whilst a member 

of the Scottish Premier League, breached Rule D1.11 by Playing the Specified Players 
3A and/or the Specified Players 3B in Official Matches when those Players were 
ineligible so to play;    

  
3(d) the period from 23 May 2005 until 3 May 2011 (inclusive) Rangers PLC, whilst a 

member of the SFA and the Company and the owner and operator of Rangers FC, and 
Rangers FC, whilst a member of the Scottish Premier League, breached Rule A7.1 and 
SFA Article 12.3 by making and/or entering into EBT Payments and Arrangements in 
respect of the Specified Players 2A and/or the Specified Players 2B and/or other Players 
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where such EBT Payments and Arrangements related solely to the playing activities of 
each of the Specified Players 2A and/or the Specified Players 2B and/or other Players 
without recording such EBT Payments and Arrangements in the written agreements 
between each of the Specified Players 2A and/or the Specified Players 2B and/or other 
Players and Rangers PLC prior to submission of such written agreements to the SFA and 
separately to the Company; 

  
  
3(e) the period from 23 May 2005 until 3 May 2011 (inclusive) Rangers PLC, whilst a 

member of the SFA and the Company and the owner and operator of Rangers FC, and 
Rangers FC, whilst a member of the Scottish Premier League, breached Rule A7.1, SFA 
Registration Procedures Paragraph 2.2.1 and SFA Procedures Rule 4 by making and/or 
entering into EBT Payments and Arrangements in respect of the Specified Players 2A 
and/or the Specified Players 2B and/or other Players employed by Rangers PLC without 
submitting to the SFA along with an Non-Recreational Contract Player Registration Form 
a contract entered into between Rangers PLC and each of the Specified Players 2A and/or 
the Specified Players 2B and/or other Players stating all of the terms between each of the 
Specified Players 2A and/or the Specified Players 2B and/or other Players and Rangers 
PLC recording all of the payments to be made to each of the Specified Players 2A and/or 
the Specified Players 2B and/or other Players for their respective playing activities for 
Rangers FC;  

  
3(f) the period from 23 May 2005 until 3 May 2011 (inclusive) Rangers PLC, whilst a 

member of the SFA and the Company and the owner and operator of Rangers FC, and 
Rangers FC, whilst a member of the Scottish Premier League, breached Rule A7.1 and 
SFA Procedures Rule 4 by making and/or entering into EBT Payments and Arrangements 
in respect of the Specified Players 2A and/or the Specified Players 2B and/or other 
Players to the effect of and, separately, with the intent that payments would be made via a 
third party to each of the Specified Players 2A and/or the Specified Players 2B and/or 
other Players for their respective playing activities with and for Rangers FC, such third 
party being the respective trusts and/or sub-trusts relating to each of the Specified Players 
2A and/or the Specified Players 2B and/or other Players which were part of the relevant 
EBT Payments and Arrangements for each of the Specified Players 2A and/or the 
Specified Players 2B and/or other Players; 

  
4(a) the period from and including 15 March 2012 Rangers PLC, whilst a member of the 

Company and the owner and operator of Rangers FC, and Rangers FC, whilst a member 
of the Scottish Premier League, breached Rule F1 by failing to deliver to the Company or 
to agents acting on behalf of Company copies of any and all items of documentation, 
communications, contract documents, notes, correspondence, emails, trust deeds, 
memoranda and others, including all notes of conversations and meetings in any way 
concerning or relating to any and all payments made by or on behalf of Rangers PLC to 
Players since 1 July 1998 which had not previously been disclosed to The Scottish 
Premier League Limited, including, without prejudice to the foregoing generality, all 
payments made by or on behalf of Rangers PLC to an employee benefit trust or trusts 
and/or sub-trust or sub-trusts for or in respect of Players and/or any and all such 
payments made by such employee benefit trust or trusts or sub-trust or sub-trusts to 
Players including any and all productions of whatever nature lodged for Rangers PLC 
and lodged by HMRC relating to Rangers PLC in the pending First Tier Tribunal 
proceedings known as “the Big Tax Case”; 
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4(b) the period from and including 15 March 2012 Rangers PLC, whilst a member of the 

Company, and Rangers FC, whilst a member of the Scottish Premier League, breached 
Rule G1.1 by failing to afford every assistance to the Company and to agents acting on 
behalf of the Company as requested and required in a letter dated 5 March 2012 from 
agents acting on behalf of the Company and that by failing to deliver to the Company or 
to agents acting on behalf of the Company copies of any and all items of documentation, 
communications, contract documents, notes, correspondence, emails, trust deeds, 
memoranda and others, including all notes of conversations and meetings in any way 
concerning or relating to any and all payments made by or on behalf of Rangers PLC to 
Players since 1 July 1998, which had not previously been disclosed to the Company, 
including, without prejudice to the foregoing generality, all payments made by or on 
behalf of Rangers PLC to an employee benefit trust or trusts and/or sub-trust or sub-trusts 
for or in respect of Players and/or any and all such payments made by such employee 
benefit trust or trusts or sub-trust or sub-trusts to Players including any and all 
productions of whatever nature lodged for Rangers PLC and lodged by HMRC relating to 
Rangers PLC Rangers PLC in the pending First Tier Tribunal Proceedings known as 
“The Big Case” and by failing to produce to the Company or to agents acting on behalf of 
the Company, preferably in spreadsheet format, details comprising all payments made by 
or and behalf of Rangers PLC to or for the benefit of any Player since 1 July 1998 to any 
employee benefit trust or sub-trust, by any employee benefit trust or sub-trust and to or 
by any other third party, to and for the benefit of any Player since 1 July 1998, where 
such payment has not been made for or in terms of a Contract of Service notified to the 
Company and to The SFA with details of (i) name of Player; (ii) date of payment(s); (iii) 
amount of payment(s); (iv) method of payment(s); (v) by whom payment was made; and 
(vi) reason for payment(s); and   

  
4(c) the period from and including 15 March 2012 Rangers PLC, whilst a member of the 

Company and the owner and operator of Rangers FC, and Rangers FC, whilst a member 
of the Scottish Premier League, breached Rule G1.5 by failing to deliver to the Company 
or to agents acting on behalf of the Company copies of any and all items of 
documentation, communications, contract documents, notes, correspondence, emails, 
trust deeds, memoranda and others, including all notes of conversations and meetings in 
any way concerning or relating to any and all payments made by or on behalf of Rangers 
PLC to Players since 1 July 1998, which had not previously been disclosed to the 
Company, including, without prejudice to the foregoing generality, all payments made by 
or on behalf of Rangers PLC to an employee benefit trust or trusts and/or sub-trust or 
sub-trusts for or in respect of Players and/or any and all such payments made by such 
employee benefit trust or trusts or sub-trust or sub-trusts to Players including any and all 
productions of whatever nature lodged for Rangers PLC and lodged by HMRC relating to 
Rangers PLC in the pending First Tier Tribunal Proceedings known as “the Big Tax 
Case”. 

  
D. Provisions of the Rules, Articles of Association of the SFA and SFA Registration 

Procedures referred to in the Issues 
  
(i) Rule F1: 

  
“Every Club shall keep detailed financial records and the Company shall be entitled to 
inspect such records and require Clubs to provide copies of any financial or other records 
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which the Company may reasonably require in order to enable the Company to 
investigate whether the Club has complied and is complying with these Rules, the 
Articles of Association, the SFA Articles, the UEFA Statutes and the FIFA Statutes and  
to ensure compliance by the Club with the same.” 

  
(ii) Rule G1.1: 

  
“The Board and where appointed by the Board, a Commission, shall have the power of 
inquiry into all financial, contractual or other arrangements with and between and/or 
amongst Clubs and Players and all matters concerning compliance with Financial 
Disclosure Requirements and into all matters constituting or pertaining to any suspected 
or alleged breach or failure to fulfil the Rules by any Club, Club Official and/or Player 
or any matter considered by the Board or, where appointed by the Board, a 
Commission, to be relevant to an Adjudication or an Appeal and every Club and Club 
Official and Player shall be liable to and shall afford every assistance to the Board or, as 
the case may be, Commission, as may be requested or required of it, or him.” 

  
  
  
(iii) Rule G.1.5: 

  
“The Board, and where appointed by the Board, a Commission, may require the 
attendance of any Club Official, Player and/or other person at any meeting of the Board 
or a Commission and/or the production to the Board or a Commission of any books, 
letters and other documents or records whatsoever and howsoever kept relating to or 
concerning any matter in relation to which the Board, and where appointed by the Board, 
a Commission have the power of inquiry or determination in terms of Rules G1.1 and 
G1.2 respectively.” 

  
(iv) Rule D9.3: 
  

“No Player may receive any payment of any description from or on behalf of a Club in 
respect of that Player’s participation in Association Football or any activity within 
Association Football, other than in reimbursement of expenses actually incurred or to be 
actually incurred in playing or training for that Club, unless such payment is made in 
accordance with a Contract of Service between that Club and the Player concerned.” (In 
effect from and including 23 May 2005). 

  
(iv) Rule D1.11: 

  
“Any Club Playing an ineligible Player in an Official Match and the Player concerned 
shall be in breach of the Rules.”  (This Rule and its predecessor in effect from and 
including 23 May 2005). 

  
(v) Rule D1.13: 

  
“A Club must as a condition of Registration and for a Player to be eligible to Play in 
Official Matches, deliver the executed originals of all Contracts of Service and 
Amendments and/or extensions to Contracts of Service and all other agreements 
providing for payment, other than for reimbursement of expenses actually incurred, 
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between that Club and Player, to the Secretary, within fourteen days of such Contract of 
Service or other agreement being entered into, amended and/or, as the case may be, 
extended.” (In effect from and including 23 May 2005).” 

  
(vi) Rule D10.2.3: 
  

“The Contract of Service between the Player and the Club shall state the Player’s full 
financial entitlement from the Club, including signing on fees, additional lump sum 
payments, remuneration, bonus payments, removal assistance and benefits in kind.  In 
any dispute between the Player and the Club, the remuneration contained in the Contract 
of Service shall be deemed to be the Player’s complete entitlement.  Any Club failing to 
detail a Player’s full financial entitlement in the Contract of Service shall be dealt with as 
the Board may decide.” (In effect prior to 23 May 2005). 

  
(vii) Rule A7.1: 

  
“A.7.1. Membership of the Scottish Premier League shall constitute an agreement 
between the Company and each Club, and between each of the Clubs, to be bound by and 
to comply with:- (a) these Rules and the Articles of Association; (b) the SFA Articles ….. 
;” (This Rule and its predecessor A7.1.1(b) in effect from 1998).” 

  
(ix) SFA Article 5.1(b): 
  

“All members shall: … (b) be subject to and shall comply with these Articles and any 
… regulations … promulgated by the Board … ;” 

  
(x) SFA Article 12.3: 

  
“Furthermore, all payments whether made by the club or otherwise which are to be made 
to a Player solely relating to his playing activities must be fully recorded within the 
relevant written agreement with the Player prior to submission to the Association and/or 
the recognised football body of which his Club is in membership.”  (In effect from and 
including 22 May 2002). 
  

(xi) SFA Registration Procedures Paragraph 2.2.1: 
 

“Unless lodged in accordance with Procedures Rule 2.13 a Non-Recreational Contract 
Player Registration Form will not be valid unless it is accompanied by the contract 
entered into between the club concerned and the player stating all the Terms and 
Conditions in conformity with the Procedures Rule 4.” (In effect from and including 
Season 2002/03).  

  
(xi) SFA Procedures Rule 4: 

  
“All payments to be made to a player relating to his playing activities must be clearly 
recorded upon the relevant contract and/or agreement.  No payments for his playing 
activities may be made to a Player via a third party.” (In effect from and including Season 
2002/03). 
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Jersey Private Client

AIBJerseytrust Limited
AlB House
25 Esplanade
St Helier
Jersey
JE1 2AB

Our ref: 155/1854760 1.DOC
Tel: +44 (0) 1534 883000
Fax: +44 (0) 1534 883112
Website: ww.aib.je

8th September 2011

STRICTLY PRIVATE & CONFIDENTIAL
The Board of Directors
Rangers Football Club pic
Ibrox Stadium
150 Edmiston Drive
Glasgow
G512XD

Telephone: 01534 883000

By recorded delivery

Dear Sirs

Rangers Football Club pic
Montreal Limited
AIBJerseytrust Limited

In September 1999, Mr Ogilvie acting on behalf of Rangers Football Club pic ('Rangers") subscribed
for the entire issued share capital of a Manx company, Montreal Limited ("Montreal"), to provide
remuneration to one of its players, Mr Moore. We enclose a copy of this letter together with a copy of
the minutes of a meeting of Rangers dated 16th September 1999 in which the board resolved to offer
the beneficial ownership of Montreal to Mr Moore.

Since its incorporation, Montreal has been administered by AIBJerseytrust Limited ("AIBJ") which is
ultimately a wholly owned subsidiary of Allied Irish Banks, p.l.c. The professional fees charged by
AIBJ for the provision of directors, secretary and registered office for Montreal together with

administration fees for work undertaken have always been settled by Rangers.

On 2th July 2004, my colleague Mr Matthews accompanied by a former director of AIBJ, Mrs Luxo,
met with Messrs Olverman and MacMillan in Glasgow, both employees of Rangers or its holding
company, Murray International Holdings Limited, to discuss Montreal and other entities under our
trusteeship / management including the Rangers Football Club pic EBT ("the EBT"). The minutes of
the meeting explain that EBT funds should be used to settle fees relating to Montreal.

A further meeting took place at our offices in Jersey on 16th February 2006 between Mr Matthews, Dr
Boon, Mr Carney and Miss Warner, all employees of AIBJ, together with Mr MacMillan. The meeting
had been called by Mr MacMillan to discuss the termination of the EBT and in relation to this, the
fourth paragraph of the minutes state "1M (Mr MacMílanj confirmed that Rangers would continue to
pay these fees (Montreall.

Since 2009, the fees for Montreal have remained unpaid pending agreement by all parties to the
termination of Montreal. On 23rd April 2010, Mr Matthews spoke with Mr MacMillan who confirmed
that once the dissolution of Montreal had been agreed with Mr Moore and his advisors, Rangers would
release the payment for fees owed to AIBJ in relation to Montreal. This conversation was recorded
and a transcript will be prepared if necessary.
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Despite telephone conversations and exchange of emails with Mr MacMillan and more recently with
Mr Dixon, this debt has never been settled and the sum of £25,000 is owed to AIBJ. For
completeness, we enclose a copy of Mr Matthews' letter dated 22nd July 2011 to Mr Dixon.

As a final point, Mr Moore's agent, Mr Viola, has been made aware of this matter and has confirmed
that he was present with Mr Moore when this remuneration planning structure was first discussed with
Rangers and that it had been agreed that Mr Moore would have no liability for ongoing management
fees of Montreal by the offshore fiduciary services provider (AIBJ).

To this end, we now kindly request that the sum of £25,000 in full and final settlement of fees owed to
AIBJ in relation to the services provided to Montreal is effected within the next fourteen (14) days.

We hope that this matter may be resolved amicably without the need to engage with solicitors.

Yours faithfully~~~
James K Baudains
Managing Director
AIBJerseytrust Limited
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~1f,

The Secretar

Montreal Limited
PO Box 264
Union House
Union Street
St. Helier
Jersey JE4 8TQ

Dear Sir,

On behalf of Rangers Football Club plc I hen.~by subscribe for two £1 shares in Montreal Ltd
at a subscription pnce of £2 and a share premium of £14S, l;l)8.

The purpose of this subscnption is to prm'ìde remuneration to a valued employee of Rangers
Football Club pIc.

Yours faithfully,
,-

iJ c~- C) ~-. _
R. C. OGILVIE
SECRETARYfDlRECTOR

m~'iIw.",""Jò":~l:~~~~~~~~~':~~l!~_~~.a~t,'i''.v.w~~#~..~~~~~~ll
'lELEPHONE' 0141 580 8500 FACSIME. 0141 5808580 WEBSITE: ww.rangers.couk
REGISTED OrnCE: mROX STAIU 150 EDMISTON DRI GLAGOW G5 1 2XD

Re9'stered in Scotland No. 4276~~~ii~~Jl~.~~''1.w~~ø~~
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MINUTES OF MEE'lING OF THE BOARD OF DIRECTORS
OF THE RANGERS FOOTBALL CLUB PLC

HELD AT JBROX STADIUM, GLASGOW
ON '~SEPTEMBER 1999 AT 10.30 AM.

//
PRESENT: D. E. tvíUIay

R. C. Ogilvie
J. MacDonald

Chainnan
Secretary

APOLOGIES: H. Ada;n
D. Lev~f
i. Skd1.i

LN ATTENDANCE: D.Odam Financial Controller

Business

The meeting was arged to considerremuneràtion planning for the company's employees.

The meeting noted tht the company had subscribed for two £ i shares in Montreal Limited.

It was reported that HLB J(idson~: had provided advice on remuneration strategy and arangements
designed to ineentivise and motivate læy employees.

ft was resolved to offer the beneficial ownership of 
the company's shareholding in Montreal Limited as a

constituent par of the remuneration package for Craig M,)orc.

It was the Boards view that thc stratt:gy would motivate and incentivise Craig Moore in recognition of
his services to Ragers Football Club plc. "

There being no furer business the Chainnuii closed the meeting.



	

	

Annex IV – Extracts from the UEFA Financial Fair 
Play Regulations 2010 edition  
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c) The name of the football club that formerly held the registration; 

d) Transfer (or loan) fee paid and/or payable (including training compensation 
and solidarity contribution); 

e) Other direct costs of acquiring the registration paid and/or payable; 

f) Amount settled and payment date;  

g) The balance payable at 31 December in respect of each player transfer 
including the due date for each unpaid element;  

h) Any payable as at 31 March (rolled forward from 31 December) including the 
due date for each unpaid element, together with explanatory comment; and 

i) Conditional amounts (contingent liabilities) not yet recognised in the balance 
sheet as of 31 December. 

 
6 The licence applicant must reconcile the total liability as per the transfer 

payables table to the figure in the financial statements balance sheet for 
‘Accounts payable relating to player transfers’ (if applicable) or to the underlying 
accounting records. The licence applicant is required to report in this table all 
payables even if payment has not been requested by the creditor. 

7 The transfer payables table must be approved by management and this must be 
evidenced by way of a brief statement and signature on behalf of the executive 
body of the licence applicant.  

Article 50  –  No overdue payables towards employees and social/tax 
authorities  

1 The licence applicant must prove that as at 31 March preceding the licence 
season it has no overdue payables (as defined in Annex VIII) towards its 
employees or social and tax authorities as a result of contractual and legal 
obligations towards its employees that arose prior to the previous 31 December. 

2 Payables are those amounts due to employees or social and tax authorities as a 
result of contractual or legal obligations towards employees. Amounts payable to 
people who, for various reasons, are no longer employed by the applicant fall 
within the scope of this criterion and must be settled within the period stipulated 
in the contract and/or defined by law, regardless of how such payables are 
accounted for in the financial statements.  

3 The term “employees” includes the following persons: 

a) All professional players according to the applicable FIFA Regulations on the 
Status and Transfer of Players; and  

b) The administrative, technical, medical and security staff specified in Articles 
28 to 33 and 35 to 39. 

4 The licence applicant must prepare a schedule showing all employees who were 
employed at any time during the year up to the 31 December preceding the 
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licence season; i.e. not just those who remain at year end. This schedule must 
be submitted to the licensor. 

5 The following information must be given, as a minimum, in respect of each 
employee: 

a) Name of the employee; 

b) Position/function of the employee; 

c) Start date;  

d) End date (if applicable);  

e) The balance payable as at 31 December, including the due date for each 
unpaid element; and 

f) Any payable as at 31 March (rolled forward from 31 December), including the 
due date for each unpaid element, together with explanatory comment. 

6 The employees schedule must be approved by management and this must be 
evidenced by way of a brief statement and signature on behalf of the executive 
body of the licence applicant. 

7 The licence applicant must reconcile the total liability as per the employee 
schedule to the figure in the financial statements balance sheet for ‘Accounts 
payable towards employees’ (if applicable) or to the underlying accounting 
records.  

8 The licence applicant must submit to the auditor and/or the licensor the 
necessary documentary evidence showing the amount payable (if any), as at 31 
December of the year preceding the licence season as well as any payable as at 
31 March (rolled forward from 31 December), to the competent social/tax 
authorities as a result of contractual and legal obligations towards its employees.  

Article 51  –  Written representations prior to the licensing decision  

1 Within the seven days prior to the start of the period in which the licensing 
decision is to be made by the First Instance Body, the licence applicant must 
make written representations to the licensor. 

2 The written representations must state whether or not any events or conditions 
of major economic importance have occurred that may have an adverse impact 
on the licence applicant’s financial position since the balance sheet date of the 
preceding audited annual financial statements or reviewed interim financial 
statements (if applicable). 

3 If any events or conditions of major economic importance have occurred, the 
management representations letter must include a description of the nature of 
the event or condition and an estimate of its financial effect, or a statement that 
such an estimate cannot be made.  
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3 By the deadline and in the form communicated by the UEFA administration, the 
licensee must prepare and submit a transfer payables table, even if there have 
been no transfers/loans during the relevant period.  

4 The licensee must disclose all transfer activities (including loans) undertaken up 
to 30 June, irrespective of whether there is an amount outstanding at 30 June. In 
addition, the licensee must disclose all transfers subject to legal proceedings 
before a national or international sporting body, arbitration tribunal or state court. 

5 The transfer payables table must contain the following information as a minimum 
(in respect of each player transfer, including loans):  
a) Player (identification by name or number); 
b) Date of the transfer/loan agreement; 
c) The name of the football club that formerly held the registration; 
d) Transfer (or loan) fee paid and/or payable (including training compensation 

and solidarity contributions); 
e) Other direct costs of acquiring the registration paid and/or payable; 
f) Amount settled and payment date;  
g) Balance payable at 30 June in respect of each player transfer;  
h) Due date(s) for each unpaid element of the transfer payables; and 
i) Conditional amounts (contingent liabilities) not yet recognised in the balance 

sheet as of 30 June. 
6 The licensee must reconcile the total liability as per the transfer payables table to 

the figure in the financial statements balance sheet for ‘Accounts payable 
relating to player transfers’ (if applicable) or to underlying accounting records. 
The licensee is required to report in this table all payables even if payment has 
not been requested by the creditor. 

7 The transfer payables table must be approved by management and this must be 
evidenced by way of a brief statement and signature on behalf of the executive 
body of the licensee.  

8 If the licensee is in breach of indicator 4 as defined in Article 62(3), then it must 
also prove that, as at the following 30 September, it has no overdue payables 
towards other football clubs as a result of transfer activities undertaken up to 30 
September. Paragraphs 2 to 7 above apply accordingly. 

Article 66  –  No overdue payables towards employees and/or social/tax 
authorities – Enhanced 

1 The licensee must prove that as at 30 June of the year in which the UEFA club 
competitions commence it has no overdue payables (as specified in Annex VIII) 
towards its employees and/or social/tax authorities (as defined in paragraphs 2 
and 3 of Article 50) that arose prior to 30 June. 
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2 By the deadline and in the form communicated by the UEFA administration, the 
licensee must prepare and submit a declaration confirming the absence or 
existence of overdue payables towards employees and social/tax authorities. 

3 The following information must be given, as a minimum, in respect of each 
overdue payable towards employees, together with explanatory comment: 
a) Name of the employee; 
b) Position/function of the employee; 
c) Start date;  
d) Termination date (if applicable); and 
e) Balance overdue as at 30 June, including the due date for each overdue 

element. 
4 The following information must be given, as a minimum, in respect of each 

overdue payable towards social/tax authorities, together with explanatory 
comment: 
a) Name of the creditor; 
b) Balance overdue as at 30 June, including the due date for each overdue 

element. 
5 The declaration must be approved by management and this must be evidenced 

by way of a brief statement and signature on behalf of the executive body of the 
licensee. 

6 If the licensee is in breach of indicator 4 as defined in Article 62(3), then it must 
also prove that, as at the following 30 September, it has no overdue payables 
(as specified in Annex VIII) towards employees and/or social/tax authorities that 
arose prior to 30 September. Paragraphs 2 to 5 above apply accordingly. 

Article 67  –  Duty to report subsequent events 

1 The licensee must promptly notify the licensor in writing about any significant 
changes including, but not limited to, subsequent events of major economic 
importance until at least the end of the licence season.    

2 The information prepared by management must include a description of the 
nature of the event or condition and an estimate of its financial effect, or a 
statement (with supporting reasons) that such an estimate cannot be made.   

Article 68  –  Common provision 

If one of the other monitoring requirements as defined in Articles 64 to 67 is not 
fulfilled, then the Club Financial Control Panel may refer the case to the Organs for 
Administration of Justice, which will take the appropriate measure(s) without delay in 
accordance with the procedure defined in the UEFA Disciplinary Regulations for 
urgent cases.   
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1    The Parties 

 
1.1 Málaga Club de Futbol SAD (hereinafter also ”Málaga”, the ”Club” or the “Appellant”) is a 

Spanish football club affiliated with the Real Federación Española de Fútbol (hereinafter the 
“RFEF”), currently playing in the Spanish 1st division (“Liga”) and, at the time of the filing of 
the appeal discussed in the present proceedings, in the “UEFA Champions’ League”. The RFEF 
is a member of the Union des Associations Européennes de Football.  

 
1.2 The Union des Associations Européennes de Football (hereinafter also the “UEFA” or the 

”Respondent”) is an international association of European football federations, and is the 
governing body of European football, dealing with all matters relating thereto and exercising 
regulatory, supervisory and disciplinary functions over national federations, clubs, officials and 
players affiliated to the UEFA or participating in its competitions. The UEFA is the organizing 
authority of all football competition for clubs at European level, among which the UEFA 
Champions’ League and the Europa League. The UEFA has its seat in Nyon (Switzerland) and 
enjoys legal personality under Swiss law.  

 
 
2     Background Facts 

 
2.1 The background facts stated herein are a summary of the main relevant facts, as established on 

the basis of the Parties’ written and oral submissions and of the evidence examined in the course 
of the proceedings. Additional facts will be set out, where material, in connection with the 
discussion of the Parties’ factual and legal submissions. 

 
2.2 In accordance with the provisions in Articles 65 and 66 of the UEFA Club Licensing and 

Financial Fair Play Regulations, edition 2012, in force at the time of the facts discussed in these 
proceedings (hereinafter the “CL&FFPR” or the “Regulations”), Málaga submitted to the RFEF 
its financial declaration stating that as of 30 June 2012 it had overdue payables of EUR 
3,845,000 towards other football clubs and of EUR 5,575,000 towards social and/or tax 
authorities. Thus, the overall amount of overdue payables declared by Málaga in its financial 
statement was EUR 9,420,000. Accordingly, this financial statement by Málaga was forwarded 
by the RFEF to the UEFA on 16 July 2012. 

 
2.3 On 3 August 2012, upon examination of the documentation submitted to it, the Investigatory 

Chamber of the UEFA Club Financial Control Body (hereinafter the “Investigatory Chamber”) 
found that Málaga was in breach of the indicator 4 as defined in Article 62, par. 3, of the 
CL&FFPR and decided to request an independent auditing firm (the “AF”) to carry out a 
compliance audit” for the verification of the accuracy of the declarations submitted by Málaga.   

 
2.4 On 27 August 2012, the AF issued its report (the “First Report”), confirming the existence of 

overdue payables on 30 June 2012 as communicated by Málaga and indicating that an additional 
amount of EUR 4,599,000, which had been considered by Málaga as deferred by the tax 
authorities, had actually to be considered as an overdue payable due to the lack of a written 
agreement signed by the tax authorities to extend the deadline for payment.    

 
2.5 Following the outcome of the compliance report, on 25 September 2012, the Investigatory 

Chamber informed Málaga that the financial situation of the Club, with particular reference to 
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the existence of overdue payables, had to be reviewed and that Málaga was invited to submit a 
declaration evidencing its financial situation as of 30 September 2012. 

 
2.6 On 15 October 2012, the UEFA received from the RFEF the statement submitted by Málaga on 

the financial situation of the latter. In this statement, Málaga maintained that there were no 
overdue payables towards other clubs, employees and/or social/tax authorities, and further 
disclosed the existence of debts towards tax authorities for an overall amount of EUR 
15,476,000, which, however, according to Málaga, had to be considered as deferred. 

 
2.7 On the same date, the UEFA received a communication, dated 2 October 2012, by the Spanish 

tax authorities in which the latter informed the UEFA of the issuance of a seizure order for EUR 
23,332,000 on any credits of the Club held by the UEFA. The tax authorities further informed 
the UEFA that no “installment agreements” had been approved and that, up to this date, 
“revenues made were exclusively a result of enforcement actions by the Spanish Tax Agency”. A 
seizure order had also been previously issued by the tax authorities on 15 June 2012 and 
reiterated on 2 July 2012. 

 
2.8 On 29 October 2012, the Investigatory Chamber decided to request a further compliance audit in 

relation to the financial situation of the Club, in order to verify the accuracy of the declaration 
submitted by Málaga as on 30 September 2012.   

 
2.9 On 5 November 2012, the AF issued its report (the “Second Report”). The findings of the 

Second Report were essentially that: (i) an amount of EUR 8,450,000, treated by Málaga as 
”deferred”, had to be considered as “overdue”, because of lack of written agreement between 
Málaga and the tax authorities; (ii) an amount of EUR 4,668,000 had to be considered as 
deferred, because the tax authorities had required the payment of that amount by 20 November 
2012, i.e. after the reporting date of 30 September 2012. 

 
2.10 On 8 November 2012, the Investigatory Chamber, finding that Málaga had overdue payables of 

EUR 14,019,000 as of 30 June 2012 and EUR 8,450,000 as of 30 September 2012, decided to 
refer the Club to the Adjudicatory Chamber of the UEFA Club Financial Control Body 
(hereinafter the ”Adjudicatory Chamber”) in accordance with Article 12, par. 1, lit. b) of the 
Procedural Rules governing the UEFA Club Financial Control Body. 

 
2.11 On 9 November 2012, the Spanish tax authorities sent a letter to the UEFA, communicating, inter 

alia, what follows: “”PRE-AGREEMENT OF PAYMENT RESCHEDULING OF MALAGA 
CLUB DE FUTBOL SAD DEBTS.– In relation to the enforced collection administrative 
procedure of payment against MALAGA CLUB DE FUTBOL SAD (…), we inform you that, once 
MALAGA CLUB DE FUTBOL has made the payment of 9.000.000 € that this entity has to make 
to the Spanish Tax Agency (…), we will proceed to sign an agreement in order to split/postpone 
the outstanding payment in the next days. The date of payment for the outstanding amount will be 
within January of 2013 (also for new amounts accrued from today´s date)”. 

 
2.12 On 26 November 2012, the Spanish tax authorities sent to the UEFA a further letter which stated 

that: (i) on 30 June 2012, the decision on the application for postponement of payment submitted 
by Málaga for the amount of EUR 4,599,712.71 was pending and that, accordingly, the 
enforcement of corresponding tax debt was deferred until 12 July 2012; (ii) on 30 September 
2012, the decision on the application for postponement of payment submitted by Málaga for the 
amount of EUR 8,450,406.16 was pending and that, accordingly, the enforcement of the 
corresponding tax debt was deferred until 2 October 2012; (iii) the “conditional agreement” for 
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the postponement of the payment of which the UEFA had been informed on 9 November 2012 
(see supra par. 2.11) remained in force. However, the condition to be fulfilled by Málaga in 
order to obtain deferral was the payment of the amount of EUR 10,100,000, which the Club was 
expected to collect from its participation in the playoffs of the UEFA Champions’ League; (iv) 
the measures adopted by the tax authorities on 15 October 2012 (i.e. the seizure order) with 
regard to the amounts which UEFA owed to the Club were “”ordinary measures”, “”in the sense 
that they [weren’t] different than those adopted against other parties that may still owe amounts 
to Malaga”. 

 
2.13 On 29 November 2012, the Spanish tax authorities lifted the seizure order issued against Málaga 

on 15 October 2012.  
 

2.14 On 12 December 2012, a hearing was held before the Adjudicatory Chamber at the headquarters 
of the UEFA in Nyon. At the hearing, Málaga filed a letter of the Spanish tax authorities, dated 
11 December 2012, stating that under the condition of the payment of the amount of EUR 
10,100,000 by 20 December 2012, “and following an analysis of the other circumstances of the 
proceedings to recover payment”, the Club would have complied with the conditions required by 
Spanish tax law in order to obtain from the tax authorities a ruling providing for a deferral of the 
remaining amounts due. The latter must be paid in two installments, i.e. EUR 1,142,618 on 20 
January 2013 and EUR 3,427,853 on 5 February 2013. 

 
2.15 On 21 December 2012, the Adjudicatory Chamber rendered its decision on the case (the 

“Appealed Decision”). The operative part of the Appealed Decision, communicated to Málaga 
on the same date, reads as follows: 

 
“The Adjudicatory Chamber of the UEFA Club Financial Control Body decides: 
 
1. To impose a fine of € 300,000 on Malaga CF. 

 
2. To exclude Malaga CF from participating in the next UEFA club competition for 

which it would otherwise qualify on its results or standing in the next four seasons 
(i.e. 2013/2014, 2014/2015, 2015/2016, 2016/2017 seasons). 

 
3. Subject to the condition set out at paragraph 4, to impose on Malaga CF a further 

exclusion from the next UEFA club competition for which it would otherwise 
qualify on its results or standing in the next four seasons (i.e. 2013/2014, 
2014/2015, 2015/2016, 2016/2017 seasons).  

 
4. If Malaga is able to prove by 31 March 2013 that it is in compliance with Articles 

65 and 66 of the CL&FFP Regulations so that as at that date it has no overdue 
payables towards football clubs as a result of transfer activities or towards 
employees and/or social/tax authorities, then the exclusion referred to at 
paragraph 3 shall not take effect.  

 
5. (…). 
 
6. The prize-money withheld on 11 September 2012 by the CFCB Chief Investigator 

is to be released. (…)”. 
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2.16 On 4 January 2013, Málaga received from the Spanish tax authorities a document, dated 3 
January 2013, which stated that –in view of the payments effectuated by Málaga –the request for 
deferral of outstanding amounts had been granted. Consequently, the Club had to pay the 
remaining amounts in two installments, i.e. EUR 1,362,568.52 by 20 January 2013, and EUR 
3,869,185.06 by 5 February 2013.    

 
2.17 On 14 January 2013, the grounds of the Appealed Decision were communicated to Málaga.    

 
2.18 By 5 February 2013, Málaga had paid the outstanding amounts provided for in the deferral plan 

agreed with Spanish tax authorities (see supra paras. 2.14, 2.16). 
 
 

3 The proceedings before the Court of Arbitration for Sport (“CAS”) 
 

3.1 On 24 January 2013, Málaga filed a Statement of Appeal against the Appealed Decision with the 
CAS Court Office.  

 
3.2 On 14 February 2013, following its request for an extension granted by the President of the CAS 

Appeals Arbitration Division, Málaga filed its Appeal Brief with the CAS Court Office. 
 

3.3 On 11 March 2013, the Respondent filed its Answer.  
 
3.4 On 28 March 2013, the CAS Court Office informed the Parties on the formation of the Panel in 

charge of the resolution of the dispute. The Panel was constituted as follows: Mr Ulrich Haas as 
President, Mr José Juan Pintó Sala as arbitrator appointed by the Appellant and Mr Massimo 
Coccia as arbitrator appointed by the Respondent. No party, either at this or at any later stage, 
objected to the constitution and composition of the Panel. 

 
3.5 On 3 May 2013, the CAS issued an Order of procedure which was duly signed by both Parties, 

respectively on 3 May 2013 (Málaga) and on 6 May 2013 (the UEFA). 
 

3.6 On 23 May 2013, the Appellant filed with the CAS Court Office a document issued by the 
Spanish tax authorities on 20 May 2013. The aforementioned document stated –- inter alia –- 
that at the date of its issuance Málaga was in compliance with its financial obligations towards 
the Spanish tax authorities. In the cover letter to this document, the Appellant indicated that 
“[t]he importance of such documents resides basically in the following points: the application to 
postpone debts made by Málaga CF were duly processed by the Spanish Tax Agency without 
finding any cause for their inadmissibility; the payment schedule set out in the postponement 
agreement has been fulfilled by Málaga CF within the voluntary terms provided; at the moment 
of the report Málaga CF is up-to-date with its tax obligations to the Spanish Tax Agency”. 

 
3.7 On 24 May 2013, the Appellant filed with the CAS Court Office a further document (dated 23 

May 2013) issued by the Head of the Regional Department of the Spanish Tax Authority. The 
document referred to certain amounts that were due by Málaga to the tax authorities (for an 
overall amount of EUR 8.450.405,16) and stated, inter alia, that: “[t]he application for 
postponement corresponding to such debts were processed by the Spanish Tax Agency without 
finding any cause for their inadmissibility according to the Spanish Tax Law (…). As recorded, 
the applications for postponement concerning the mentioned debts were filed within the 
voluntary term for payment (…). The said debts were not in enforcement period for payment on 
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30 September 2012, as a consequence of the processing status of the applications for 
postponement concerned, according to the Spanish Tax Law”. 

 
3.8 On 29 May 2013, the UEFA filed with the CAS Court Office its comments regarding the letters 

and documents filed by Malaga on 23 and 24 May 2013. In essence, the UEFA submitted that 
they were inadmissible pursuant to Article R56 of the Code of Sports-related Arbitration 
(hereinafter referred to as the “”CAS Code”).  

 
3.9 On 30 May 2013, the CAS Court Office informed the Parties on behalf of the Panel that the latter 

will decide on the admissibility of the (new) documents filed by Málaga at the outset of the 
hearing on 4 June 2013.   

 
3.10 A hearing took place in Lausanne on 4 June 2013. The Appellant was represented by its Vice-

President and President of the Board Mr Moayad Shatat, its Deputy Managing Director Mr 
Manuel Novo Gerasa, its General Director Mr Vicente Salgado Casado and by its Legal Manager 
Mr Joaquín Jofre Fernández-Abascal. Furthermore, the Appellant was represented and assisted 
by its attorneys-at-law Mr Juan de Dios Crespo Pérez and Mr Augustín Amorós Martínez. The 
UEFA was represented by its General Counsel Mr Alasdair Bell, its Legal Counsel Mr Julien 
Silberstein, its Senior Compliance Manager Mr Pablo Rodriguez, its Head of Disciplinary and 
Integrity Mr Emilio García Silvero and by its attorney-at-law Mr Ivan Cherpillod. The hearing 
was attended also by Mr Victor Gómez de la Cruz and Mr Raúl de Francisco, who were heard as 
experts for the Appellant, and by Ms Clara Jimenez Jimenez and Ms Ana Mata Zapico, who 
were heard as experts for the UEFA. At the outset of the hearing, the Panel informed the Parties 
of its decision to admit the production of the new documents filed by Málaga on 23 and 24 May 
2013. According to the Panel, the prerequisites of Article R56 of the CAS Code were fulfilled, 
since the Appellant could not have filed the documents in its Appeal Brief and filed them in a 
timely manner after having received them itself.  
 

3.11 The Parties throughout the hearing did not raise any procedural objection and expressly 
confirmed at the end of the hearing that their right to be heard and to be treated equally had been 
respected, as they had been given ample opportunity to present their cases, submit their 
arguments and answer to the questions posed by the Panel. 

 
 

4 Outline of the Parties,’ requests for relief and submissions  
 

The following summaries of the Parties’ positions are only roughly illustrative and do not 
purport to include every contention put forward by the Parties. However, the Panel has carefully 
considered and taken into account in its discussions and subsequent deliberations all of the 
evidence and arguments submitted by the Parties, even if there is no specific reference to those 
arguments in the following outline of their positions or in the ensuing analysis.    

 
4.1 Málaga 

 
4.1.1 In its Appeal Brief, Málaga requested the Panel: 

 
“1.  To accept [the] Appeal against the decision of the Adjudicatory Chamber of the UEFA 

Club Financial Control Body dated 21 December 2012 and notified with its grounds on 
the 14th of January 2013. 
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2.  To adopt an award annulling the said decision and adopt a new one declaring that the 
Appellant should not be sanctioned. 

 
3.  Subsidiarily to 2, to adopt an award annulling the said decision and adopt a new one in 

which a mere reprimand is given to the Appellant. 
 
4.  Subsidiarily to 2 and 3, to adopt an award annulling the said decision and adopt a new 

one in which a fine is given to the Appellant. 
 
5. Subsidiarily to 2, 3 and 4, to adopt an award annulling the said decision and take a new 

one excluding Málaga CF from participating in the next UEFA club competition for 
which it will qualify for the next three seasons but with a suspended sanction for a 
probationary period during those next three seasons. 

 
6.  To fix a sum of 40.000 CHF to be paid by the Respondent to the Appellant to aid the 

Appellant in the payment of its defence fees and costs. 
 
7. To condemn the Respondent to the payment of the whole CAS administration costs and 

the Arbitrators fees”.  
 

4.1.2 The submissions of Málaga may be summarized as follows: 
 
(a) Even if the CL&FFPR constitute the applicable (rules of) law on the merits, it is not 

possible to decide the issue whether or not certain debts are to be considered 
overdue without taking into due consideration the Spanish tax law. The latter is not 
only pertinent in relation to the question whether or not there are debts at all, but 
also whether or not these debts by Málaga towards the Spanish tax authorities were 
overdue on the two reporting dates, i.e. on 30 June and on 30 September 2012. This 
is all the more true, considering the character of the “income tax. These debts do not 
follow from a contract willfully entered into by a party, but from statutory 
provisions (i.e. Spanish tax law). According to the Appellant, it follows from a 
reading of Article 52.2 of the CL&FFPR that this rule can only be correctly 
interpreted and applied by making reference to the national law at the seat of the 
club.   

 
(b) The scope of the monitoring procedure in Article 88.6 of the Regulations that is 

triggered in case a club is in breach of the CL&FFPR on the first deadline (30 June 
of the year in which the UEFA club competitions commence) is restrained to the 
analysis whether or not this violation still persist on the second reporting date (the 
following 30 September). Thus, the Appellant submits that the only issue to be 
decided is whether or not the Appellant on 30 September 2012 had overdue debts 
towards the Spanish tax authorities.  

 
(c) According to the Spanish tax law, the amounts resulting from a self-assessment by 

the debtor and to be submitted the tax authorities on certain reporting dates must be 
paid within a specific time-limit called “voluntary term of payment”. However, 
under Spanish law if the debtor submits a request for deferral of payment within the 
voluntary term of payment” the tax authorities, in principle, are prevented from 
adopting any enforcement measures for the collection of the outstanding amounts 
until the tax authorities have decided on the request for deferral. As a consequence, 
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the time-limit for the payment of taxes is automatically extended and, thus, 
considered deferred, if the taxpayer requests for a deferral of the payment within the 
voluntary term of payment”. This analysis is not contradicted by the fact that 
interests must be paid by the debtor on the amounts due after the expiring of the 
voluntary term of payment”. The facts and circumstances in this respect are 
analogous to the situation in which the parties agree on a loan. Here too, interest 
will have to be paid even though it is beyond doubt that the repayment of the loan is 
not to “overdue”.  
 

(d) The request for deferral submitted within “voluntary term of payment” can, 
obviously, be granted or denied by the tax authorities. In the first case (i.e. if 
granting the request), the tax authorities will issue a schedule for the payments 
(installments to be made at certain dates) of the outstanding amounts. The payments 
made in compliance with such calendar are then considered to be made within the 
voluntary term of payment”, with the consequence that the payments cannot be 
qualified as overdue. In the second case (i.e. in case the request is rejected), the tax 
authorities will set a (final) deadline for the payment, which is to be considered the 
final date of the voluntary term for payment. Consequently, as long as the final 
deadline set by the tax authorities has not elapsed, the debt cannot be considered 
overdue. It follows, therefore, that, irrespective of the decision of the tax authorities 
in relation to the request for deferral, the “voluntary term of payment” is extended 
by such request and that as long as the tax payer complies with the directions given 
by the tax authorities, the debts cannot be considered to be overdue.  
 

(e) The legal framework described above under (b) and (c) must be applied to the case 
at hand. Málaga submitted its request for deferral of payment before the expiration 
of the voluntary term of payment. The latter is confirmed by the letter of the 
Spanish tax authorities sent to the UEFA on 26 November 2012. Málaga cannot be 
blamed for the delay caused by the tax authorities for deciding on its request for 
deferral. Generally speaking, the timeframe in which Spanish tax authorities decide 
on requests for deferral depends on their workload and the complexity of the 
request submitted. However, the fact that the request was accepted for examination 
by the tax authorities and, eventually, granted, is clear evidence that all the 
prerequisites for a deferral of payment were satisfied at the time when Málaga 
submitted its request. 

 
(f) The recourse to measures such as the issuance of a seizure order is quite common in 

the practice of the Spanish tax authorities, when dealing with a request for deferral 
of payment. This, however, does not have any influence on the proper qualification 
of the payment (as due or overdue), for which the deferral is requested. The above 
measures are only of a precautionary nature, as is confirmed by the reading of the 
letter sent by the Spanish tax authorities to the UEFA on 26 November 2012 and 
have no influence on the legal qualification of the debt at issue.  

 
(g) Furthermore, the Appellant submits that it would be illogical to base a breach of the 

CL&FFPR and consequently a sanction based on the latter on the fact that the 
Spanish tax authorities took so much time to decide upon Málaga’s request for 
deferral of payment. If the tax authorities would have supplied Málaga with a 
decision in relation to its request within shorter term (i.e. before 30 September 
2012) the debt would have been considered as not overdue. Since Málaga had no 
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possibilities to compel the Spanish tax authorities to act swiftly and promptly upon 
its request, no violation of the CL&FFPR can be asserted. The Adjudicatory 
Commission failed to apply the principle of “”force majeure”” provided for in 
Annex XI of the CL&FFPR to the facts and circumstances of the case. 

 
(h) Málaga has fully complied with the terms of payment indicated in the document 

issued on 4 January 2013 by the tax authorities subsequent to the granting of the 
request. Moreover, by 5 February 2013, the Club had paid all of the outstanding 
debts towards the tax authorities (that were outstanding as of 30 September 2012). 

 
4.2 The UEFA 

 
4.2.1 In its Answer, the UEFA requested the Panel: 

 
“to dismiss the appeal and to order payment by the Appellant of all costs of the arbitration as 
well as legal costs suffered by UEFA”. 

 
4.2.2 The submissions of the UEFA may be summarized as follows: 

 
(a) Article 63.3 of the UEFA Statutes sets out that the proceedings before the CAS 

shall be regulated by the CAS Code. In accordance with the provision of Article 
R58 of the CAS Code, the law applicable to the present dispute are the regulations 
of the sports organisation that has issued the (appealed) decision. Consequently, the 
provisions applicable to the case at hand are the UEFA Statutes and the UEFA rules 
and regulations. By participating in the UEFA competitions (in particular in the 
UEFA Champions’ League”), Málaga accepted to be subjected to the above-
mentioned statutes, rules and regulations. Since the UEFA has its seat in 
Switzerland, it follows from Article R58 of the CAS Code that Swiss law applies to 
the dispute subsidiarily. However, no recourse may be made to Spanish law, which 
is irrelevant to the resolution of this dispute. If one were to follow a different view 
according to which the application/interpretation of the CL&FFPR would depend 
on the respective national laws of each club participating in the UEFA 
competitions, the scope of the CL&FFPR would by seriously jeopardized. The 
purpose of the CL&FFPR consists in establishing a level-playing field between the 
clubs and ensuring equal treatment among all participants in the UEFA 
competitions. This reasoning is also consistent with the case-law of the CAS. In 
order to ascertain whether the debts of Málaga towards the Spanish tax authorities 
were to be considered as overdue or not, therefore, the Panel must rely solely on the 
CL&FFPR and, as the case may be, subsidiarily on Swiss law. Instead, Spanish law 
is not to be taken into consideration.  

 
(b) The promotion of football and of financial fair-play by the UEFA represents a 

legitimate goal which must be taken into account when interpreting the provisions 
contained in the UEFA Statutes and by-laws. The club licensing system, which is 
based on the monitoring of the financial situation of the clubs, demands that (all of) 
the clubs must be treated equally. A club, therefore, should not be allowed to take 
(unfair) advantage, – i.e. to dodge its responsibilities/obligations deriving from the 
CL&FFPR –from the peculiarities of its national law or from the support of State 
authorities that wish to “protect” their clubs. 
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(c) The term “”overdue payables”” is clearly defined in the CL&FFPR. Any reference 
to the national law is, therefore, not possible and would contradict the definition. In 
accordance with the CL&FFPR a payment must be deemed to be overdue when not 
made on the established deadline (i.e. the time-limit on which the payment must be 
made). With specific reference to the case at issue, the tax debt was overdue at both 
reporting dates, since the debt was not paid on the due date. It must also be pointed 
out that the possibility to start enforcement actions designed to collect the amounts 
due by the debtor is irrelevant for assessing whether or not a payment is to be 
considered as overdue. 

 
(d) The CL&FFPR provide that a debt is not considered to be overdue if on the relevant 

date (i.e. respectively on 30 June/30 September of each year) the creditor has 
accepted in writing to extend the deadline for payment. Contrarily to what Málaga 
asserts, therefore, it is irrelevant that under Spanish law a written agreement may 
not be necessary, since national law cannot prevail over the CL&FFPR, which 
expressly request that any deferral agreement shall be in writing and must be 
executed on or before the relevant reporting date. It is undisputed that no written 
agreement had been reached between Málaga and the Spanish tax authorities on the 
relevant reporting dates, in particular 30 September 2012. Therefore, the debts 
cannot be considered as deferred. It must be noted that the mere submission of a 
deferral request by the debtor that might be rejected at any time by the creditor 
cannot be qualified as a written agreement within the meaning of the CL&FFPR. 
For the same reasons, any agreement reached by Málaga and the Spanish tax 
authorities subsequent to 30 September 2012 is irrelevant for establishing whether 
or not the Club breached the provisions of the CL&FFPR. 

 
(e)             In any case, even assuming that Spanish law would be applicable to the present 

case, the debt of the Club towards the tax authorities must be considered as overdue. 
By referring of a voluntary term of payment, in particular, the Club tries to suggest 
that under Spanish law the debtor is entitled to decide whether to pay or not on that 
deadline. Indeed, even though the charging of delay interest on a specific amount is 
not necessarily a prerequisite in order to establish whether a payment is overdue, the 
fact that interest was charged by the tax authorities on the amounts due by Málaga 
is, nevertheless, clear evidence that the payment was not made on the due date and 
that such payment was overdue. By the same token, the issuance by the tax 
authorities of a seizure order on any amounts to which the Club was entitled in view 
of its participation in the UEFA competitions is a further confirmation that the 
payment to be made by Málaga to the tax authorities were overdue. On the contrary, 
the fact that the submission of the request for deferral entails the suspension of the 
enforcement for the collection of the amounts is not relevant.  
 

(f) The Respondent further submits that the Club seeks to conceal the fact that a 
significant part of its debt toward the tax authorities could not be the object of a 
request for deferral. According to the Respondent, a request for deferral is not 
admissible if the amounts relate to “employees’ tax payables” which are deducted 
by the employer from the employees’ income and transferred (in the name of the 
employees) directly to the tax authorities. In addition, it must be noted that, at the 
time of the request for deferral, the Club was in insolvency proceedings. In such 
circumstances, a request for deferral is not admissible under Spanish law.   
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(g) The sanction imposed by the Adjudicatory Chamber on the Club was proportionate 
and adequate in view of the circumstances of the case and in light of the goal 
pursued by the UEFA through the club licensing system and the financial fair play 
provisions. As a matter of fact, the Respondent submits that Málaga did not 
challenge the proportionality of the sanction. 

 
4.3 Clarifications made at the hearing 

 
At the outset of the hearing, in consideration of the different amounts reported in the Parties’ brief 
relating to the Appellant’s debt on the relevant reporting dates, the Panel invited the Parties to 
clarify their positions insofar. Following the invitation of the Panel, the Parties submitted the 
following figures:  

 
(i) as of 30 June 2012: 
 

-  Málaga holds the view that it owed the following amounts: EUR 10,700,000 to tax 
authorities, EUR 2,700,000 to other clubs and EUR 5,800,000 to players. In relation 
to the amount owed to the tax authorities, Málaga submits that it had made a 
unilateral request to defer payment within the “voluntary term of payment. In 
relation to the debts owed towards other clubs and towards players, the Appellant 
admits that there was no debt deferral agreement in the amount of EUR 2,700,000. 

 
-  UEFA holds the view that Málaga owed overdue payables towards tax authorities in 

the amount of EUR 5,575,000 and overdue payables towards other clubs in the 
amount of EUR 3.845,000. 

          
(ii) as of 30 September 2012: 
 

- both Parties agree that Málaga owed EUR 15,400,000 towards tax authorities. The 
Parties further agree that there was a debt referral agreement in the amount of EUR 
8,400,000. For the remainder (EUR 7,000,000), the Appellant requested a unilateral 
postponement within the “voluntary term of payment;  

- as for the debt of EUR 2,700,000 towards clubs and of EUR 5,800,000 towards 
players/employees, it is undisputed between the Parties that there was a valid debt 
deferral agreement with the relevant creditors. 

 
(iii) as of 31 March 2013: 
 

- both Parties agree that Málaga is in compliance with Articles 65 and 66 of the 
CL&FFP. 

 
 

5 Jurisdiction of the CAS 
 

5.1 Article R47 of the CAS Code reads as follows: 
 

“An appeal against the decision of a federation, association or sports-
related body may be filed with the CAS insofar as the statutes or 
regulations of the said body so provide or as the parties have 
concluded a specific arbitration agreement and insofar as the 
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Appellant has exhausted the legal remedies available to him prior to 
the appeal, in accordance with the statutes or regulations of the said 
sports-related body.”     

 
5.2 The provision at issue provides for three prerequisites that must be fulfilled, namely:  

 
- there must be a “decision” of a federation, association or another sports-related body; 
- the “internal remedies available prior to the appeal” to CAS must have been exhausted, 

in accordance with the statutes or regulations of the mentioned bodies; and 
- the parties must have submitted to the competence of the CAS.  

 
5.3 The Appealed Decision must be considered as a “decision of an association” within the meaning 

of Article R47 of the CAS Code, so that the first prerequisite is fulfilled, since, as set out above, 
the UEFA is an international association regulating the sport of football at a continental level.  

 
5.4 There are no internal remedies available to the Parties for appealing/objecting to the Appealed 

Decision. This can be inferred from Article 25 (“Legal force of the final decision”), para. 2, of the 
Procedural Rules governing the UEFA Club Financial Control Body (edition 2012), which 
provides that any decision issued by the Adjudicatory Chamber “”may only be appealed before 
the Court of Arbitration for Sport (…) in accordance with the relevant provisions of the UEFA 
Statutes”. Furthermore, Article 62 (CAS as Appeal Arbitration Body), par. 1, of the UEFA 
Statutes (edition 2012) provides that: “”[a]ny decision taken by a UEFA organ may be disputed 
exclusively before the CAS in its capacity as an appeals arbitration body, to the exclusion of any 
ordinary court or any other court of arbitration”. 

 
5.5 The third prerequisite is also met. This follows from the acceptance by Málaga –through its 

affiliation and registration in the UEFA competitions – of the arbitration clause in favour of the 
CAS, provided in the above-mentioned UEFA Statutes and by-laws.  
 

5.6 Furthermore, the jurisdiction of the CAS in the present dispute can also be inferred from the 
content of the Order of Procedure, duly signed by all the Parties. Finally, the Panel notes that the 
jurisdiction of the Panel has not been contested by any party to this proceeding and, on the 
contrary, was explicitly recognised by the Parties in their briefs. It follows from all of the above 
that the CAS has jurisdiction in the present matter. 
 

 
6 Mission of the Panel 

 
6.1 According to Article R57 of the CAS Code, the Panel has full power to review the facts and the 

law of the case. Furthermore, the Panel may issue a new decision which replaces the decision 
challenged, or may annul the decision and refer the case back to the previous instance.  
 

  
7 Admissibility 

 
7.1 Article R49 of the CAS Code reads as follows: 

 
“In the absence of a time limit set in the statutes or regulation of the 
federation, association or sports-related body concerned, or in a 
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previous agreement, the time limit for appeal shall be twenty-one days 
from the receipt of the decision appealed against”. 

 
7.2 The above provision of the CAS Code, therefore, gives autonomy to the Parties to deviate from 

the time-limit of 21 days for the filing of the appeal. In this regard, it must be noted that Article 
62 (CAS as Appeal Arbitration Body), par. 3, of the UEFA Statutes (edition 2012) provides that:  

 
“The time limit for appeal to the CAS shall be ten days from the 
receipt of the decision in question”.  

 
7.3 The Appealed Decision, reporting the grounds on which it is based, was communicated to 

Málaga on 14 January 2013. 
 

7.4 On 24 January 2013, Málaga filed with the CAS Court Office its Statement of Appeal against the 
Appealed Decision.  

 
7.5 In view of the above, the Panel concludes that the Appellant complied with the time-limits 

prescribed by the UEFA Statutes (edition 2012) and by the CAS Code. The appeal is, therefore, 
admissible. 

 
 

8 Applicable law 
 

8.1 Article R58 of the CAS Code provides as follows: 
 

“The Panel shall decide the dispute according to the applicable 
regulations and the rules of law chosen by the parties or, in the 
absence of such a choice, according to the law of the country in which 
the federation, association or sports-related body which has issued the 
challenged decision is domiciled or according to the rules of law, the 
application of which the Panel deems appropriate. In the latter case, 
the Panel shall give reasons for its decision”.  

 
8.2   The subject matter of the appeal relates to whether or not Málaga breached the UEFA CL&FFPR 

to which it has submitted. It is thus clear that for the resolution of the present dispute the UEFA 
Statutes, rules and by-laws, in general, and the CL&FFPR (in the edition applicable ratione 
temporis to the facts of the case) primarily must be applied.  

 
8.3 The issue whether any –- and if answered in the affirmative which –- national law applies to the 

resolution of the dispute is contested between the Parties and shall, therefore, be discussed in the 
merits section of the case.  

 
 

9 The merits of the dispute  
 

a) The law applicable to the resolution of the dispute  
 

9.1   The Parties are in dispute over which (national) law applies subsidiarily to the present dispute. 
This is particularly true for the question whether or not payables by Málaga were “overdue. 
According to the Club, whether or not payables are “overdue” (within the meaning of the 
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CL&FFPR) towards the tax authorities of a specific country must be established in light of the 
national law that governs the debt, i.e. the law of the country in which the tax obligation (for 
which the payment is sought) arises. If one would follow this line of argument, then whether or 
not payables are “overdue” would have to be assessed not only according to the CL&FFPR, but 
also according to Spanish tax law.  

 
9.2 The UEFA, on the contrary, holds that the rules of law applicable to the merits of the dispute are 

the CL&FFPR. The latter apply, in principle, to the exclusion of any national law. An exception 
is to be made where the CL&FFPR explicitly or implicitly refer to a certain national law. Another 
exception is to be made in light of Article R58 of the CAS Code according to which the law at 
the seat of the sports federation that issued the decision forming the matter in dispute applies. 
However, this law (Swiss law in the present case) only applies subsidiarily. According to the 
latter, Swiss law only applies inasmuch as the CL&FFPR contain a lacuna. Since, however, the 
term “overdue” is exhaustively defined in the CL&FFPR, there is no scope for the application of 
Spanish law (since the relevant rules do not contain any reference) or Swiss law (since there is no 
lacuna to be filled).  

 
9.3    The term “overdue payables” within the meaning of the CL&FFPR is defined in Annex VIII of 

the Regulations, which reads as follows: 
 

“1. Payables are considered as overdue if they are not paid according 
to the agreed terms. 

 
2. Payables are not considered as overdue, within the meaning of 

these regulations [i.e. the CL&FFPR] if the license 
applicant/licensee (i.e. the debtor club) is able to prove by 31 
March (in respect of Articles 49 and 50) and by 30 June and 30 
September (in respect of Articles 65 and 66) respectively that: 

 
a) it has paid the relevant amount in full; or 
 
b) it has concluded an agreement which has been accepted in 
writing by the creditor to extend the deadline for payment beyond 
the applicable deadline (note: the fact that a creditor may not have 
requested payment of an amount does not constitute an extension of 
the deadline); or 
 
c) it has brought a legal claim which has been deemed admissible 
by the competent authority under national law or has opened 
proceedings with the national or international football authorities 
or relevant arbitration tribunal contesting liability in relation to 
the overdue payables; however, if the decision-making bodies 
(licensor and/or UEFA Club Financial Control Body) consider that 
such claim has been brought or such proceedings have been 
opened for the sole purpose of avoiding the applicable deadlines 
set out in these regulations (i.e. in order to buy time), the relevant 
amount will still be considered as an overdue payable; or 
 
d) it has contested to the competent authority under national law, 
the national or international football authorities or the relevant 
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arbitration tribunal, a claim which has been brought or 
proceedings which have been opened against it by a creditor in 
respect of overdue payables and is able to demonstrate to the 
reasonable satisfaction of the relevant decision-making bodies 
(licensor and/or UEFA Club Financial Control Body) that it has 
established reasons for contesting the claim or proceedings which 
have been opened; however, if the decision-making bodies 
(licensor and/or UEFA Club Financial Control Body) consider the 
reasons for contesting the claim or proceedings which have been 
opened as manifestly unfounded the amount will still be considered 
as an overdue payable”. 

 
9.4   It is true that, in principle, the law governing the existence of an obligation also governs the due 

date of the latter. It is beyond dispute that whether or not Málaga owed a debt towards the 
Spanish tax authorities within the meaning of the CL&FFPR is a question that is governed by 
Spanish law. Insofar, the CL&FFPR implicitly refer to the Spanish law. However, it is not a 
mandatory requirement that both questions (existence of an obligation and due date) be governed 
by the same law. In light of the freedom of association, the latter may provide in its rules and 
regulations that a different set of rules apply to both questions. This is all the more true if the 
association – as is the case here – has set out to create a level playing field in international club 
competitions (cf. CAS 2012/A/2702, para. 92). The idea to define in a uniform manner –- and 
independently of where a club is domiciled –- the term “overdue” is, thus, not arbitrary, but 
instead perfectly in line with the principle of freedom of association. This also follows from CAS 
jurisprudence (CAS 2012/A/2702, para. 91) according to which “”[p]ursuant to Art. 154 of the 
Swiss Act concerning Private Law, the UEFA regulations cannot be overridden by the national 
laws as this would lead to unequal treatment among clubs from different countries. ..” 

 
9.5 That there is a need to have a uniform definition of what constitutes an overdue payable cannot 

be disputed and is perfectly illustrated in the case at hand. It appears that the various legal 
systems differ as to what consequences follow from the fact that a debt is “overdue. In some 
jurisdictions the creditor may be entitled to file a claim and/or to seek enforcement of the claim; 
he may be (also) eligible for interests and/or entitled to offset a claim directed against him. The 
characterization of a debt as overdue may in addition– in some jurisdiction– also be a 
prerequisite when assessing whether or not a debtor is illiquid in terms of insolvency law. If the 
term “overdue” were not defined in the CL&FFPR, it would be difficult to know to what 
consequences the term “overdue” used in the CL&FFPR refers. In the case at hand, the 
Appellant is of the view that the decisive criteria to assess whether or not a payable is overdue is 
whether the creditor is entitled to commence enforcement proceedings against the debtor. The 
Respondent, on the contrary, asserts that the typical consequence of a debt being overdue is that 
the creditor must pay interest. It is exactly a dispute of this kind that the CL&FFP tries to avoid 
by uniformly defining the term “overdue. That the CL&FFP is designed to uniformly and 
autonomously define the term “overdue” clearly follows from the CL&FFP. There is no room for 
the application of the contra proferentem rule here. Thus, the Panel holds that –contrary to what 
the Appellant submits– Spanish law does not apply within the definition at UEFA level of the 
expression "overdue payables".  

 
9.6 The question, however, is whether the CL&FFPR define the term “overdue” in respect of the 

debt at stake here (debt towards tax authorities). Doubts in this respect arise from the wording of 
Nr. 1 of Annex VIII of the Regulations. According to such provision, “”[p]ayables are 
considered as overdue if they are not paid according to the agreed terms.”” At first glance, thus, 
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it may appear that the definition of “overdue” is only aimed at contractual obligations because 
only in relation to the latter there can be “agreed terms”. However, if one takes Annex VIII of 
the Regulations in its entirety, it becomes evident that this provision not only deals with 
contractual debts, but with all kinds of obligation including statutory debts. Thus, it follows from 
the Regulations that the term “overdue” is a defined term that must be interpreted autonomously, 
i.e. without reference to a national law.  

 
9.7    To conclude, therefore, the Panel finds that recourse to a national law in the context of the 

CL&FFPR is legitimate only (i) if necessary for the application of the CL&FFPR and (ii) where 
recourse to national laws does not undermine the very purpose of the CL&FFPR. Neither 
prerequisite is fulfilled in the case at hand and, thus, only the CL&FFPR are applicable to the 
question whether or not the outstanding payables were overdue”.  

 
b) The lack of a (written) agreement”  
 

9.8 It is undisputed that –- originally -– debts towards the tax authorities were due before 30 June 
2012. What is disputed between the Parties is whether this was still the case on 30 September 
2012. The latter depends on whether or not the deadline for the payment of the debt had been 
extended beyond 30 September 2012 or not. In this respect, the CL&FFPR provide that a debt 
becomes deferred if the debtor club “has concluded an agreement which has been accepted in 
writing by the creditor to extend the deadline for payment beyond the applicable deadline (note: 
the fact that a creditor may not have requested payment of an amount does not constitute an 
extension of the deadline). This provision is not easy to understand at first sight. According to the 
wording, there must be an agreement between creditor and debtor to extend the deadline for 
payment and (in addition) the agreement must “be accepted in writing” by the creditor. The Panel 
is of the view that it does not follow from the wording of Nr. 2 lit. b of Annex VIII of the 
Regulations that the agreement to extend the deadline for payment must necessarily be found in a 
single document signed by both parties. Instead, in the Panel's view, what is intended by the rule 
is that the declaration of the creditor to accept the extension of the deadline for payment must be 
in writing. The Panel is thus of the view that, in order to comply with the said rule, it suffices that 
a request by the debtor to extend the deadline (be it orally or in written form) is accepted by the 
creditor in written form. The provision, thus, makes two things very clear. First, an extension of 
the deadline for payment is only accepted if there is a clear expression of will of the creditor in 
this respect. This is in particular made clear by the note in brackets according to which “keeping 
still” or not enforcing a claim cannot be qualified as a tacit consent by the creditor to extend the 
deadlines for payments. Secondly, the provision requires that the relevant expression of the 
creditor’s will must be in writing. 

 
9.9 In light of the above, the Panel holds that the prerequisites of Nr. 2 lit. b of Annex VIII of the 

Regulations would have been fulfilled if the Appellant had made a request for deferral of 
payment that had been accepted in writing by the Spanish tax authorities. However, lacking any 
decision of the Spanish tax authorities and, thus, a clear expression of will to extend the deadlines 
of payment, the prerequisites of Nr. 2 lit. b of Annex VIII of the Regulation cannot deemed to be 
fulfilled. In coming to this conclusion, the Panel does not ignore that some national laws provide 
for a concept of “tacit approval” in case a private subject files a request with a public authority 
and the latter remains inactive. However, even if one were to assume that there was a tacit 
approval by the Spanish tax authorities in relation to the postponement of the deadline for 
payment, the conditions of Nr. 2 lit. b of Annex VIII of the Regulations would not be fulfilled. 
The latter expressly require that the consent given by the creditor be in writing. It is true that a 
conditional (written) consent was given by the Spanish tax authorities after 30 September 2012. 
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This, however, is immaterial in the case at hand, since Nr. 2 of Annex VIII of the Regulations 
provides that the debtor must prove by the relevant reporting date (i.e. by 30 September 2012) 
that the conditions for deferred payments are fulfilled. This, however, is not the case here. The 
first communication by which the tax authorities informed the UEFA of a possible agreement 
with the Club was sent on 9 November 2012, i.e. over a month after the expiring of the deadline 
of 30 September 2012 set forth in Article 66.6 of the CL&FFPR. In addition, the aforementioned 
correspondence did not affirm that an agreement had been reached with the Club, but merely 
informed the UEFA that the tax authorities were willing to sign an agreement with the Club 
subsequent to the payment by the latter of the amount of EUR 9,000,000.00. It was only on 3 
January 2013 that the tax authorities communicated to the Club the granting of the deferral for 
the (outstanding) payments. Since the “agreement” within the meaning of the Annex VIII of the 
Regulations was only executed after the relevant reporting date, the Panel has no other choice 
than to conclude that the Club had overdue payables on 30 September 2012. 

 
9.10 The above conclusion is not unreasonable and/or overly harsh. The Club submits that, once the 

request for deferral is submitted, the tax payer/debtor has no powers to compel the tax authorities 
to issue a decision within a specified deadline, but may only wait for the decision to be issued. 
According to the Appellant it would be unreasonable to sanction the Club for delays due to the 
workload of the Spanish tax authorities. The Appellant submits that it cannot be blamed for the 
fact that the tax authorities were unable to decide upon its request within a shorter deadline, i.e. 
within an appropriate term. Moreover, the Appellant alleges that the principle of “force majeure” 
enshrined in Annex XI of the CL&FFPR would be breached if one were not to take into account 
that it had no possibilities to compel the tax authorities to issue a decision. The Panel does not 
follow this reasoning. It must be noted that the situation at hand does not differ from a case in 
which a debtor requests form a private creditor (e.g. another club, banks or other creditor) the 
postponement of deadlines for payment. In such case, the debtor has no compelling powers to 
force the creditor to take a decision in relation to his request. This is no case of force majeure. The 
Panel fails to see why this case should be treated any different than the case at hand. Furthermore, 
the Panel is also mindful of the fact that –- other than alleged by the Appellant –- the debt payer 
has at least some kind of influence to receive a timely answer to its request. This influence 
consists in filing the deferral request as early as possible. The earlier the request is filed the sooner 
the tax authorities will decide upon the request for deferral. In the case at hand, the Panel notes 
that the request has been made –- practically –- at the latest moment possible before the reporting 
date of 30 June 2012. If, therefore, no “answer” was received from the tax authorities before 30 
September 2012, not solely the tax authorities are to be blamed.  

 
c) Proportionality of the sanction 

       
9.11 Only a final and short remark is to be made on the issue of the proportionality of the sanction 

imposed on Málaga. The Appellant has not submitted any specific argument why the sanction 
imposed would not be in line with principles of proportionality. Contrarily to what the Club 
maintains, the mere (subsidiary) request by the Appellant to the CAS to amend the decision of the 
Adjudicatory Chamber cannot be considered as “arguments or allegations” aiming at contesting 
the proportionality of the sanction. However, absent any such arguments by the Appellant and in 
view of the fact that the sanction imposed upon the Club seems to be proportionate (also in view 
of other CAS decisions issued in the context of the CL&FFPR) the decision of the Adjudicatory 
Chamber must be confirmed.  

 
 

10     Final findings 
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10.1  In view of the above, the appeal filed by Málaga must be dismissed.  
 
10.2  The decision issued by the Adjudicatory Chamber and the sanction imposed on Málaga must be 

confirmed. 
 
10.3 All other or larger motions or prayers for relief of the Parties are dismissed. 
 

 
11     Costs 
 
11.1  Article R65 (paras. 1 and 2) of the CAS Code (“Appeals against decisions issued by international 

federations in disciplinary matters”), edition in force at the time of the filing of the statement of 
appeal, provides that proceedings concerning appeals against decisions which are exclusively of a 
disciplinary nature and which are rendered by an international federation or sports-body shall be 
free, excepted for the payment of a non-refundable Court Office fee of CHF 1,000.00. 

 
11.2  The provision at issue (par. 3) further provides that:  
 

“Each party shall pay for the costs of its own witnesses, experts 
and interpreters. In the arbitral award, the Panel has discretion to 
grant the prevailing party a contribution towards its legal fees and 
other expenses incurred in connection with the proceedings and, in 
particular, the costs of witnesses and interpreters. When granting 
such contribution, the Panel shall take into account the complexity 
and the outcome of the proceedings, as well as the conduct and 
financial resources of the parties”.  

 
11.3  The appeal filed by Málaga is an appeal against a decision of an exclusively disciplinary nature 

and rendered by an international federation or sports-body, i.e. the Adjudicatory Chamber of the 
UEFA Club Financial Control Body. Therefore, the above-reported provision of Article R65 of 
the CAS Code is applicable to the appeal filed by Málaga and the proceedings shall be free of 
charge with the exception of the Court Office fee of CHF 1,000.00 paid by the Club and to be 
retained by the CAS. 

 
11.4  Considering the outcome of the proceedings and the nature of the dispute, the Panel deems it 

appropriate to rule that each party shall bear its own expenses incurred in connection with these 
arbitration proceedings.  
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ON THESE GROUNDS 

 

The Court of Arbitration for Sport rules: 

 

1. The appeal filed on 24 January 2013 by Málaga CF SAD against the decision 
rendered by the Adjudicatory Chamber of the UEFA Club Financial Control Body on 
21 December 2012 is dismissed.  

 

2. The decision rendered by the Adjudicatory Chamber of the UEFA Club Financial 
Control Body on 21 December 2012 is confirmed.  
 

3. The award is pronounced without costs, except for the Court Office fee of CHF 
1’000 (one thousand Swiss Francs) paid by Málaga CF SAD, which is retained by 
the CAS. 
 

4. Each party shall bear its own expenses incurred in connection with these arbitration 
proceedings. 
 

5. All other motions or prayers for relief are dismissed. 
 

Seat of arbitration: Lausanne, Switzerland 

Date: 8 October 2013 

Operative part of the award communicated on 11 June 2013 

 

THE COURT OF ARBITRATION FOR SPORT 
 

 
 

Ulrich Haas 
President of the Panel 

 
 
 

   José Juan Pintó                                                                                                     Massimo Coccia 
    Arbitrator                                                                                                                 Arbitrator 

 
 
 

Daniele Boccucci 
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'HDU�6KDUHKROGHU RI�7KH�5DQJHUV�)RRWEDOO�&OXE�3�/�&���WKH�³&OXE´�

)ROORZLQJ�WKH�DQQRXQFHPHQW�PDGH�E\ 7KH�5DQJHUV�)&�*URXS�/LPLWHG��³7KH�5DQJHUV�)&�*URXS´� RQ
�� 0D\� ����� LQ� UHODWLRQ� WR� LWV� DFTXLVLWLRQ� RI� ����������� RUGLQDU\� VKDUHV� RI� ��� SHQFH� HDFK�
UHSUHVHQWLQJ�DSSUR[LPDWHO\������SHU�FHQW��RI� WKH�&OXE¶V� LVVXHG�VKDUH�FDSLWDO �WKH�³$FTXLVLWLRQ´�� DQG
WKH� VXEVHTXHQW� DQQRXQFHPHQW�PDGH� RQ� ���0D\� ������ ,� DP� GHOLJKWHG� WR� ZULWH� WR� \RX� VHWWLQJ� RXW
LQIRUPDWLRQ� LQ� UHODWLRQ� WR 7KH� 5DQJHUV� )&� *URXS�� WKH� $FTXLVLWLRQ� DQG� FHUWDLQ� RWKHU� LQIRUPDWLRQ
UHTXLUHG�SXUVXDQW�WR�7KH�7DNHRYHU�&RGH��LQFOXGLQJ�SODQV�IRU�WKH�&OXE�JRLQJ�IRUZDUG�

7KH�5DQJHUV�)&�*URXS

7KH� 5DQJHUV� )&� *URXS ZDV� LQFRUSRUDWHG� RQ� ��� 6HSWHPEHU� ���� XQGHU� WKH� QDPH RI :DYHWRZHU
/LPLWHG IRU�WKH�SXUSRVH�RI�WKH�$FTXLVLWLRQ� 2Q����0D\�������:DYHWRZHU�/LPLWHG�FKDQJHG�LWV�QDPH�WR
7KH�5DQJHUV�)&�*URXS�/LPLWHG� 7KH�GLUHFWRUV�RI 7KH�5DQJHUV�)&�*URXS DUH 3KLO�%HWWV� $QGUHZ�(OOLV
DQG�PH� 3XUVXDQW� WR�WKH�$FTXLVLWLRQ��3KLO�%HWWV�DQG�,�KDYH�EHHQ�DSSRLQWHG�DV�GLUHFWRUV�RI� WKH�&OXE�
)XUWKHU�GHWDLOV�UHJDUGLQJ�3KLO�%HWWV��$QGUHZ�(OOLV DQG�PH�DUH�VHW�RXW�LQ�3DUW ,9 RI�WKLV�GRFXPHQW�

7KH� 5DQJHUV� )&� *URXS LV� ZKROO\� RZQHG� E\� /LEHUW\� &DSLWDO� /LPLWHG �³/LEHUW\´�� D� FRPSDQ\
LQFRUSRUDWHG�LQ�WKH�%ULWLVK�9LUJLQ�,VODQGV��/LEHUW\�LV�ZKROO\�RZQHG�E\�PH��7KH�5DQJHUV�)&�*URXS�KDV
QRW� WUDGHG� VLQFH� LQFRUSRUDWLRQ� RWKHU� WKDQ� LQ� FRQQHFWLRQ�ZLWK� WKH�$FTXLVLWLRQ� DQG� KDV� QRW� SURGXFHG
DXGLWHG�ILQDQFLDO�LQIRUPDWLRQ��7KH�5DQJHUV�)&�*URXS�KDV�FDOOHG�XS�VKDUH�FDSLWDO�RI����

7KH�5DQJHUV�)&�*URXS DFTXLUHG�LWV�VKDUHV�LQ�WKH�&OXE IURP�0XUUD\�0+/�/LPLWHG �WKH�³9HQGRU´� RQ��
0D\������

7KH�$FTXLVLWLRQ

7KH�$FTXLVLWLRQ� RFFXUUHG�RQ���0D\������DQG�ZDV� DQQRXQFHG� E\ 7KH 5DQJHUV�)&�*URXS DQG� WKH
&OXE�RQ�WKDW�GDWH��7KH�FRQVLGHUDWLRQ�IRU�WKH�$FTXLVLWLRQ�ZDV�����VDWLVILHG�LQ�IXOO�LQ�FDVK�

7KH�SULQFLSDO� WHUPV�RI� WKH�$FTXLVLWLRQ�DUH�VHW�RXW� LQ� WKH�VDOH�DQG�SXUFKDVH�DJUHHPHQW�HQWHUHG� LQ�WR
EHWZHHQ�7KH�5DQJHUV�)&�*URXS��/LEHUW\ DQG�WKH�9HQGRU��WKH�³$JUHHPHQW´����8QGHU�WKH�WHUPV�RI�WKH
$JUHHPHQW� 7KH�5DQJHUV�)&�*URXS�KDV�PDGH�YDULRXV�XQGHUWDNLQJV�LQ�UHODWLRQ�WR�WKH�&OXE�
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DQ\�FRXUVH�RI�DFWLRQ�LW� LQWHQGV�WR�WDNH��VXFK�VWDWHPHQW�ZLOO�EH�FRQVLGHUHG�WR�DSSO\�IRU�D�SHULRG�RI���
PRQWKV�IURP�WKH�GDWH�RI�WKLV�GRFXPHQW��,W�LV 7KH 5DQJHUV�)&�*URXS¶V�LQWHQWLRQ�WR�
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EXVLQHVV��QRU�LV�LW�WKH� LQWHQWLRQ RI�7KH�5DQJHUV�)&�*URXS WR�UHGHSOR\�DQ\�RI�WKH�IL[HG�DVVHWV�RI
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VWDWHPHQW�

,Q�UHFHQW�ZHHNV�WKH�,%&�KDV EHHQ�HQJDJHG�ZLWK�WKH�DFTXLUHU�DQG�KDV�VHFXUHG�DQ�HQKDQFHG�ILQDQFLDO
FRPPLWPHQW� IURP� :DYHWRZHU� IRU� IXWXUH� LQYHVWPHQW� LQWR� WKH� &OXE�� 7KH� GHFLVLRQ� RQ� WKH� VDOH� DQG
SXUFKDVH�RI� WKH�PDMRULW\� VKDUHKROGLQJ� LQ� WKH�&OXE� ILUPO\� DQG�XOWLPDWHO\� UHVWV� EHWZHHQ�0XUUD\�0+/
/LPLWHG��³0+/´��DQG�/OR\GV�%DQNLQJ�*URXS��³/%*´��

$OWKRXJK� WKH� ,%&� KDV� QR� SRZHU� WR� EORFN� WKH� WUDQVDFWLRQ�� IROORZLQJ� LWV� HQTXLULHV�� WKH� ,%&� DQG
:DYHWRZHU�KDYH�GLIIHULQJ�YLHZV�RQ�WKH�IXWXUH�UHYHQXH�JHQHUDWLRQ�DQG�FDVK�UHTXLUHPHQWV�RI�WKH�&OXE
DQG� WKH� ,%& LV� FRQFHUQHG� DERXW� D� ODFN� RI� FODULW\� RQ� KRZ� IXWXUH� FDVK� UHTXLUHPHQWV� ZRXOG� EH�PHW�
SDUWLFXODUO\�DQ\�OLDELOLW\�DULVLQJ�IURP�WKH�RXWVWDQGLQJ�+05&�FDVH�

:DYHWRZHU� LV� SXUFKDVLQJ�0+/
V�����VKDUHKROGLQJ� LQ� WKH�&OXE� IRU����DQG� WKH�&OXE
V� LQGHEWHGQHVV
ZLWK� /%*� LV� WR� EH� DVVLJQHG� WR� :DYHWRZHU�� 7KLV� VKDUH� WUDQVDFWLRQ� ZRXOG� RUGLQDULO\� WULJJHU� D
UHTXLUHPHQW�RQ�:DYHWRZHU�XQGHU�5XOH���RI�7KH�7DNHRYHU�&RGH�IRU�D�PDQGDWRU\�RIIHU�WR�EH�PDGH�WR
WKH�RWKHU�VKDUHKROGHUV��*LYHQ�WKLV�WUDQVDFWLRQ�VWUXFWXUH�DQG�IROORZLQJ�GLVFXVVLRQV�ZLWK�WKH�7DNHRYHU
3DQHO�� WKH�,%&�FRQVLGHUV�WKHUH�WR�EH�QR�SXUSRVH� LQ�WKH�DFTXLUHU�PDNLQJ�VXFK�DQ�RIIHU� WR�DFTXLUH�DOO
RWKHU�VKDUHKROGLQJV�DW�HIIHFWLYHO\�QLO�YDOXH�SHU�VKDUH��$FFRUGLQJO\� WKH� ,%&�KDV�DJUHHG� WKDW� WKH�RIIHU
SHULRG�IRU�WKH�&OXE�ZLOO�QRZ�HQG�

,Q�DJUHHLQJ� WKDW�QR�RIIHU�VKRXOG�EH�PDGH� WR�DOO� VKDUHKROGHUV� WKH� ,%&�KDV� LQVLVWHG� WKDW� WKH�DFTXLUHU
LVVXHV� D� GRFXPHQW� WR� DOO� VKDUHKROGHUV� VHWWLQJ� RXW� WKH� IXOO� WHUPV� RI� WKH� WUDQVDFWLRQ�� FRPSUHKHQVLYH
GHWDLOV�RQ� WKH�DFTXLUHU�DQG� WKH�VRXUFHV�RI� LWV� IXQGLQJ DQG�JLYLQJ� ILUP�FRPPLWPHQWV� WR�DJUHHG� IXWXUH
LQYHVWPHQW�LQ�WKH�&OXE�

7KH� ,%&� LV� FRPPLWWHG� WR� HQVXUH� WKDW� WKH� WUDQVDFWLRQ� DQG� IXWXUH� LQYHVWPHQW� DQG� IXQGLQJ� SURSRVDOV
VKRXOG�EH�WUDQVSDUHQW�WR�DOO�WKH�VKDUHKROGHUV�DQG�VXSSRUWHUV�RI�WKH�&OXE�

7KH�'LUHFWRUV�RI�7KH�5DQJHUV�)RRWEDOO�&OXE 3�/�&� DFFHSW�UHVSRQVLELOLW\�IRU�WKLV�DQQRXQFHPHQW�´
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6XPPDU\�RI�PDWHULDO�WHUPV�RI�WKH�$FTXLVLWLRQ

�� 7KH�$JUHHPHQW��WRJHWKHU�ZLWK�D�VHSDUDWH�VLGH�OHWWHU�EHWZHHQ�7KH�5DQJHUV�)&�*URXS�DQG�WKH
&OXE� FRQWDLQV�D�QXPEHU�RI XQGHUWDNLQJV�LQ�UHODWLRQ�WR�7KH�5DQJHUV�)&�*URXS
V�FRPPLWPHQW
WR�WKH�&OXE�DQG�WKHVH�DUH�H[SUHVVHG�WR�EH�HQIRUFHDEOH�E\�ERWK�WKH�&OXE�DQG�WKH�9HQGRU��7KH
SULQFLSDO�XQGHUWDNLQJV�PD\�EH�VXPPDULVHG�DV�IROORZV�

�D� LI�WKH�&OXE�KDV�QRW�VXIIHUHG�DQ�LQVROYHQF\�HYHQW�ZLWKLQ����GD\V�RI�WKH�&OXE
V�DSSHDO�LQ�UHODWLRQ
WR�WKH�WD[�FODLP�EURXJKW�DJDLQVW�WKH�&OXE�E\�+0�5HYHQXH�	�&XVWRPV��WKH��7D[�&DVH���EHLQJ
ILQDOO\�GHWHUPLQHG��WKHQ�7KH�5DQJHUV�)&�*URXS�ZLOO�HLWKHU�ZDLYH�WKH�GHEW�WKDW�LW�KDV�DFTXLUHG
RU� FRQYHUW� LW� LQWR�HTXLW\ E\�ZD\�RI�DQ� LVVXH�RI�QHZ�YRWLQJ�RUGLQDU\�VKDUHV� LQ� WKH�&OXE��7KH
DFTXLVLWLRQ�RI�WKH�GHEW�E\�7KH�5DQJHUV�)&�*URXS�LV�GHVFULEHG�IXUWKHU�DW�SDUDJUDSK���EHORZ�
+RZHYHU��7KH�5DQJHUV�)&�*URXS�KDV�VHSDUDWHO\�XQGHUWDNHQ�WR�WKH�&OXE�WKDW�LW�ZLOO�ZDLYH�WKH
GHEW�WKDW�LW�KDV�DFTXLUHG�DQG�QRW�H[HUFLVH�LWV�RSWLRQ�WR�FRQYHUW�LW�LQWR�HTXLW\�DV�SURYLGHG�IRU�LQ
WKH�$JUHHPHQW�

�E� 7KH�5DQJHUV�)&�*URXS�KDV�XQGHUWDNHQ�WR�SURYLGH������������IRU� LQYHVWPHQW� LQ� WKH�SOD\LQJ
VTXDG�

�F� 7KH�5DQJHUV�)&�*URXS�KDV�VWDWHG� LWV� LQWHQWLRQ� WR� LQYHVW�� RU�SURFXUH�DQ� LQYHVWPHQW�RI�� ���
PLOOLRQ�E\������IRU� LQYHVWPHQW� LQ�WKH�SOD\LQJ�VTXDG�� ,I��DV�SDUW�RI�DQ\�SOD\HU�DFTXLVLWLRQ�� WKH
&OXE�DJUHHV�WR�PDNH�D�WUDQVIHU�SD\PHQW�LQ�D�IXWXUH�\HDU�EHIRUH�������7KH�5DQJHUV�)&�*URXS
ZLOO�EH�REOLJHG�WR�LQYHVW�FDVK�WR�FRYHU�VXFK�WUDQVIHU�SD\PHQW��XS�WR����PLOOLRQ�SHU�\HDU��VXFK
DPRXQWV�FRPLQJ�RXW�RI�WKH�����PLOOLRQ�LQYHVWPHQW�WKDW�7KH�5DQJHUV�)&�*URXS�KDV�VWDWHG�LWV
LQWHQWLRQ�WR�LQYHVW�

�G� 7KH� 5DQJHUV� )&� *URXS� KDV� XQGHUWDNHQ� WR� SURYLGH RU� SURFXUH� WKH� SURYLVLRQ� RI� XS� WR
�����������RI�DGGLWLRQDO�ZRUNLQJ�FDSLWDO�IDFLOLWLHV�WR�WKH�&OXE�

�H� 7KH�5DQJHUV�)&�*URXS� LV� WR� FRQWULEXWH� WR� WKH�&OXE� WKH� DPRXQW� UHTXLUHG� WR�PHHW� D� OLDELOLW\
RZHG�E\�WKH�&OXE�WR�+0�5HYHQXH�	�&XVWRPV�LQ�UHODWLRQ�WR�D�GLVFRXQWHG�RSWLRQ�VFKHPH�WD[�

�I� 7KH�5DQJHUV�)& *URXS� LV� WR�SURYLGH������PLOOLRQ� WR� WKH�&OXE� WR� IXQG�FDSLWDO�H[SHQGLWXUH� LQ
UHODWLRQ�WR�LPSURYLQJ�NLWFKHQ�DQG�SXEOLF�DGGUHVV�HTXLSPHQW�DW�WKH�VWDGLXP�DQG�PHHWLQJ�RWKHU
QHFHVVDU\�RU�UHDVRQDEOH�FDSLWDO�H[SHQGLWXUH�UHTXLUHG�LQ�WKH�RUGLQDU\�FRXUVH�

�J� 7KH�5DQJHUV )&�*URXS�XQGHUWDNHV�WKDW��XQWLO�WKH�GHEW�KDV�EHHQ�ZDLYHG��WKH�&OXE�ZLOO�QRW�EH
UHTXLUHG�WR�OHQG�PRQH\�WR�7KH�5DQJHUV�)&�*URXS�RU�JUDQW�VHFXULW\�LQ�UHVSHFW�RI�7KH�5DQJHUV
)&�*URXS
V�ERUURZLQJV�XQOHVV�WKH�ERUURZLQJ��DQG�WKH�JUDQWLQJ�RI�WKH�VHFXULW\�LQ�UHODWLRQ�WR�LW�
LV�SULQFLSDOO\�IRU�WKH�&OXE
V�EHQHILW��DQG

�K� D�EUHDFK�RI�DQ\�RI� WKH�XQGHUWDNLQJV�JLYHQ�E\�7KH�5DQJHUV�)&�*URXS� LQ�WKH�$JUHHPHQW�ZLOO
UHVXOW� LQ� WKH� GHEW� DFTXLUHG� EHLQJ� DXWRPDWLFDOO\� H[WLQJXLVKHG�� 7KH� WHUPV� RQ�ZKLFK� WKH� GHEW
ZRXOG�EH�H[WLQJXLVKHG�DUH�WR�EH�DJUHHG�E\�WKH�SDUWLHV�DW�WKH�UHOHYDQW�WLPH�

�� 8QWLO�VXFK�WLPH�DV�WKH�GHEW�DFTXLUHG�E\�7KH�5DQJHUV�)&�*URXS�LV�HLWKHU�ZDLYHG�RU�FRQYHUWHG
LQWR�HTXLW\��LI�WKH�&OXE�VXIIHUV�DQ�LQVROYHQF\�HYHQW�RU�LV�XQDEOH�WR�SD\�LWV�GHEWV�DV�WKH\�IDOO��WKH
GHEW� DFTXLUHG� E\� 7KH�5DQJHUV� )&�*URXS� VKDOO� EH� GHHPHG� WR� EH� LQFUHDVHG� E\� DQ� DPRXQW
HTXDO�WR�WKH�DPRXQWV�FRQWULEXWHG�E\�7KH�5DQJHUV�)&�*URXS�DV�VHW�RXW�LQ�SDUDJUDSKV � �E��
�H��DQG��I��DERYH�



ϳ
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$GGLWLRQDO�,QIRUPDWLRQ

5HVSRQVLELOLW\�VWDWHPHQW

7KH�GLUHFWRUV�RI�7KH�5DQJHUV�)&�*URXS��ZKRVH�QDPHV�DSSHDU�RQ�SDJH ���DFFHSW�UHVSRQVLELOLW\�IRU DOO
LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�GRFXPHQW H[FHSW�IRU WKH�LQIRUPDWLRQ VHW�RXW�LQ�3DUW�,,,��7R�WKH�EHVW�RI�WKH
NQRZOHGJH�DQG�EHOLHI�RI�WKH�GLUHFWRUV�RI�7KH�5DQJHUV�)&�*URXS���ZKR�KDYH�WDNHQ�DOO�UHDVRQDEOH�FDUH
WR� HQVXUH� WKDW� VXFK� LV� WKH� FDVH��� WKH� LQIRUPDWLRQ� FRQWDLQHG� LQ� WKLV� GRFXPHQW� IRU�ZKLFK� WKH\� DFFHSW
UHVSRQVLELOLW\�LV�LQ�DFFRUGDQFH�ZLWK�WKH�IDFWV�DQG�GRHV�QRW�RPLW�DQ\WKLQJ�OLNHO\�WR�DIIHFW�WKH�LPSRUW�RI
VXFK LQIRUPDWLRQ�

)XUWKHU�GLVFORVXUH�SXUVXDQW�WR�7KH�7DNHRYHU�&RGH

&UDLJ�:K\WH� DJHG���� LV�D�6FRWWLVK�HQWUHSUHQHXU�DQG�LQYHVWRU�ERUQ�LQ�0RWKHUZHOO��+H�EXLOW�KLV�FDUHHU
RQ� KLV� H[SHUWLVH� DV� D� WXUQDURXQG� VSHFLDOLVW� ILQDQFLQJ� DQG� PDQDJLQJ� HVWDEOLVKHG� EXVLQHVVHV
H[SHULHQFLQJ�FDVKIORZ�GLIILFXOWLHV���+H�LV�IRXQGHU�DQG�FKLHI�H[HFXWLYH�RI�/LEHUW\�&DSLWDO /LPLWHG� ZKLFK
FXUUHQWO\� KDV� LQYHVWPHQWV� DFURVV� VHYHUDO� PDUNHW� VHFWRUV� LQFOXGLQJ� WHFKQRORJ\�� ILQDQFLDO� VHUYLFHV�
WLFNHWLQJ� DQG� FRPPRGLWLHV� WUDGLQJ�� ZLWK� RSHUDWLRQV� LQ� WKH� 8.�� WKH� 1HWKHUODQGV�� 6ZLW]HUODQG� DQG
)UDQFH��+H�DOVR�KROGV� LQWHUHVWV� LQ�D� ODUJH QXPEHU�RI�RWKHU�FRPSDQLHV�VSHFLDOLVLQJ� LQ�DUHDV�VXFK�DV
ILQDQFH��FRUSRUDWH�UHFRYHU\��LQYHVWPHQW�DQG�VWRFNEURNLQJ�

3KLO�%HWWV��DJHG�����KDV�RYHU����\HDUV
�H[SHULHQFH�LQ�WKH�EDQNLQJ�DQG�ILQDQFH�LQGXVWU\�ZLWK�SDUWLFXODU
H[SHUWLVH� LQ�DVVHW� ILQDQFH��+H�VWDUWHG KLV�FDUHHU�ZLWK�0LGODQG�%DQN�EHIRUH�PRYLQJ�WR�5R\VFRW�7UXVW
3OF�DV�D�KLUH�SXUFKDVH�DQG�OHDVLQJ�VSHFLDOLVW��DUUDQJLQJ�IXQGLQJ�IDFLOLWLHV�IRU�60(V�DFURVV�D�QXPEHU�RI
GLIIHUHQW� LQGXVWULHV�� 3KLO� WKHQ�PRYHG� WR� )UDVHU� 5XVVHOO� FKDUWHUHG� DFFRXQWDQWV� �QRZ�%DNHU� 7LOO\�� DV
WKHLU�LQ�KRXVH�DVVHW�ILQDQFH�VSHFLDOLVW�DGYLVLQJ�FOLHQWV�RQ�IL[HG�DVVHW�SXUFKDVHV�DQG�VXLWDEOH�IXQGLQJ
PHFKDQLVPV��,Q�������3KLO� IRUPHG�3ULPDU\�$VVHW�)LQDQFH�//3��ZKLFK�VSHFLDOLVHV� LQ�UHILQDQFLQJ�DQG
UHVWUXFWXULQJ�FRPSDQLHV��DQG�KDV�KHOSHG�PDQ\�EXVLQHVVHV�WR�UDLVH�IXQGLQJ�DQG�ZRUNHG�FORVHO\�ZLWK
WKHP�WR�VXSSRUW�WKHLU�WXUQDURXQG�

$QGUHZ� (OOLV�� DJHG ���� KDV VLJQLILFDQW H[SHULHQFH DW GLUHFWRU� OHYHO� DW SURIHVVLRQDO� IRRWEDOO� FOXEV�
KDYLQJ EHHQ�D� ERDUG�PHPEHU� DW 4XHHQV�3DUN�5DQJHUV� DQG�1RUWKDPSWRQ�7RZQ��$QGUHZ¶V� DUHD� RI
H[SHUWLVH� LV 8.� UHVLGHQWLDO� DQG� FRPPHUFLDO� SURSHUW\� ,Q� ����� KH� IRXQGHG� D� .QLJKWVEULGJH�EDVHG
SURSHUW\�FRPSDQ\�ZKLFK�KH�FRQWLQXHV� WR� UXQ� WRGD\� +H�DOVR�DFWV�DV�D�FRQVXOWDQW� WR�KLJK�QHW�ZRUWK
LQGLYLGXDOV�RQ�GRPHVWLF�DQG�RYHUVHDV�SURSHUW\ GHYHORSPHQWV�

1R�RWKHU�SHUVRQ�LV�DFWLQJ�LQ�FRQFHUW�ZLWK�7KH�5DQJHUV�)&�*URXS�

7KHUH�DUH�QR�LUUHYRFDEOH�FRPPLWPHQWV�RU�OHWWHUV�RI�LQWHQW�ZKLFK�7KH�5DQJHUV�)&�*URXS�RU�DQ\�SHUVRQ
DFWLQJ�LQ�FRQFHUW�ZLWK�7KH�5DQJHUV�)&�*URXS�KDV�SURFXUHG�LQ�UHODWLRQ�WR�WKH UHOHYDQW�VHFXULWLHV�RI�WKH
&OXE�

7KHUH�DUH�QR�DJUHHPHQWV��DUUDQJHPHQWV�RU�XQGHUVWDQGLQJV��LQFOXGLQJ�FRPSHQVDWLRQ�DUUDQJHPHQWV�
LQ�H[LVWHQFH�EHWZHHQ�7KH�5DQJHUV�)&�*URXS�RU�DQ\�SHUVRQ�DFWLQJ� LQ�FRQFHUW�ZLWK� LW�DQG�DQ\�RI� WKH
GLUHFWRUV��UHFHQW�GLUHFWRUV��VKDUHKROGHUV�RU�UHFHQW�VKDUHKROGHUV�RI�WKH�&OXE��RU�DQ\�SHUVRQ�LQWHUHVWHG
RU� UHFHQWO\� LQWHUHVWHG� LQ� VKDUHV� RI� WKH� &OXE�� KDYLQJ� DQ\� FRQQHFWLRQ� ZLWK� RU� GHSHQGHQFH� XSRQ� WKH
$FTXLVLWLRQ�
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1R�DJUHHPHQW��DUUDQJHPHQW�RU�XQGHUVWDQGLQJ�H[LVWV�ZKHUHE\�WKH�OHJDO�RU�EHQHILFLDO�RZQHUVKLS�RI�DQ\
RI�WKH�VKDUHV�LQ�WKH�&OXE�DFTXLUHG�E\�7KH�5DQJHUV�)&�*URXS�IURP�WKH�9HQGRU�ZLOO�EH�WUDQVIHUUHG�WR
DQ\�RWKHU�SHUVRQ�

7KH�HPROXPHQWV�RI�WKH�GLUHFWRUV�RI�7KH�5DQJHUV�)&�*URXS�ZLOO�QRW�EH�DIIHFWHG�E\�WKH�$FTXLVLWLRQ�RU
E\�DQ\�RWKHU�DVVRFLDWHG�WUDQVDFWLRQ�

'RFXPHQWV�$YDLODEOH�IRU�,QVSHFWLRQ

&RSLHV�RI�WKH�IROORZLQJ�GRFXPHQWV�ZLOO�EH�DYDLODEOH�IRU�LQVSHFWLRQ IRU�D�SHULRG�RI�RQH�PRQWK�IURP�WKH
GDWH�RI�WKLV�GRFXPHQW DW��L��WKH�7KH�5DQJHUV�)&�*URXS
V�UHJLVWHUHG�RIILFH DW���%HGIRUG�5RZ��/RQGRQ
:&�5��') GXULQJ�QRUPDO�EXVLQHVV�KRXUV�RQ�DQ\�ZHHNGD\��H[FOXGLQJ�6DWXUGD\V��6XQGD\V�DQG�SXEOLF
KROLGD\V� DQG �LL� RQ�WKH�&OXE¶V�ZHEVLWH�DW ZZZ�UDQJHUV�FR�XN�

�D��D�FRS\�RI�WKLV�GRFXPHQW� DQG

�E��WKH�0HPRUDQGXP�DQG�$UWLFOHV�RI�$VVRFLDWLRQ�RI�7KH�5DQJHUV�)&�*URXS�
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Annex IX Rangers correspondence on the payments 
of the tax liability 
	

	



Our ref:  DG/MFB/OR/PJE022/1189919 

Your ref:  809/48190 12881/LBT1/KRM 

E R  BUSINESS 
CONSULTING 

43 - 45 Portman Square 
London Wi H 6LY 

t +44 (0)20 7487 7240 
f +44 (0)20 7487 7299 

www.mcr.uk.com  

Strictly Private and Confidential 

Mr K McCurrach 
HM Revenue & Customs 
Local Compliance 
Large & Complex Businesses 
Elgin House 
20 Haymarket Yards 
Edinburgh 
EH12 5WN 

When telephoning please ask for: 
David Grier 
e-mail: 
dgrier@mcruk.com  

Direct line: 
020 7487 7247 

6 June 2011 

Dear Mr McCurrach 

The Rangers Football Club Plc ("the Club") 
HMRC Ref: 809/48190 12881/LBT1/KRM 

1  Introduction 

1.1  I write further to your letter of 20 May 2011 and our subsequent meeting at the Club 
on 31 May 2011 in order to provide an interim update and proposal in respect of the 
Club’s PAYE liability for 2000/01 to 2002/03 (as detailed in your letter of 31 May 
2011) ("the Liability"). 

1.2  In formulating this update, we have had discussions with the Club’s management and 
the new owners and have reviewed the following areas: 

- statutory accounts for the two years ended 31 June 2010; 
- management accounts for the 10 months ended 30 April 2011; and 
- the Club’s short term cash flow forecast for the 13 weeks ended 26 August 2011. 

2.  Background and recent developments 

2.1  As discussed during our meeting and recent telephone conversations, following the 
recent takeover of the Club’s ultimate new owners, Liberty Capital Limited ("Liberty") 
on 6 May 2011, we were engaged by Liberty to assist it in reviewing various aspects 
of the Club’s current financial position. 

2.2  As part of our remit, we have conducted a review of the Club’s projected short term 
cash flow and working capital position over the next 13 weeks and have been 
requested by the Club to liaise with HM Revenue & Customs ("HMRC") on its behalf. 

2.3  From our initial review and findings, whilst the takeover of the Club has stabilised its 
position somewhat given the previous concerns and potential actions of Lloyds 
Banking Group (who have now been largely repaid by the new owner), the Club no 

MCR offices: London . Manchester . Birmingham  A 
Partners: Sarah Bell, Matthew Bond, Geoffrey Bouch:er, Stephen Clancy, Paul Clark, Philip Duffy, Jason Godefroy, David Grier, Steven Muncastet 
Andrew Stoneman, David Whitehouse, John Whitfield, Paul Williams  AFFILIATE 
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This confirms that the Determinations of 20th May were received before the 6th of June demolishing any case for a late appeal (see e mail 4 Oct from Saffry. It also shows that Rangers were acting on them from that date in terms of trying to get am extension to pay. This came in HMRC wanting payments in full in August but not until after 30th June which made it an overdue payable at that dateunder Article 66.
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longer has the benefit of a working capital facility and any funding requirements in 
excess of the Club’s revenue streams is in effect a requirement against Liberty. 

 

2.4  Whilst the work that we and Liberty’s other advisors are conducting continues, the 
Club and its owners are extremely mindful of the position of HMRC and its 
requirement to see progress and a formal repayment profile relating to the Liability. 

 

2.5  We are in the process of liaising with the Club’s finance team to understand and 
assess the Club’s projected trading performance over the next 24 - 36 months. In 
the meantime, this update letter is to formalise the Club’s proposal in respect of an 
interim payment on account of the Liability whilst a longer term repayment proposal 
is formulated. 

Recent trading results 

 

3.1 
 The Club’s recent trading results are summarised below: 

ROFrT & LOSS ACCOUNT OVERVIEW  Year ended Year ended 10 months ended 
30/06/2009 30/06/2010 30/04/2011 
STATUTORY STATUTORY MANAGEMENT 

£’OOO £000 £’OOO 

3.2 

Turnover 

Net operating expenses 

Trading profit I (loss) 

AnvrtLsat/on of players 

Operating profit / (loss) 

Exceptional itens 

Profit / (loss) before interest and tax 

Interest payable 

Profit / (loss) before tax 

Taxation 

Profit after tax 

The key points to note include the following: 

 

39,704 
 

56,287 
 53,649 

 

(48,231) 
 

(43,856) 
 

(38,149) 

 

(8,527) 
 

12,431 
 

15,500 

 

(21.5%) 
 

22% 
 

29% 

 

(8,798) 
 

(7,339) 
 

(6,774) 

 

(17,325) 
 

5,092 
 

8,726 

 

(43.6%) 
 

9.0% 
 

16.3% 

 

5,592 
 

512 
 

2,138 

 

(11,733) 
 

5,604 
 

10,864 

 

(2,352) 
 

(1,395) 
 

(1,953) 

 

(14,085) 
 

4,209 
 

8,911 

 

1,434 
 

0 
 

0 

 

(12,651) 
 

4,209 
 

8,911 

The Club has achieved net profitability in the current and previous financial 
years predominantly on the basis of its participation in the UEFA Champions 
League competition. 

Whilst the Club won the Scottish Premier League in May 2011, its entry and 
ultimate participation in the competition in the forthcoming 2011/12 season 
is not confirmed, with two qualifying games and two play off games to occur 
in July / August 2011. 
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Gains and losses on player trading and the associated cash impact of same 
are impossible to project but, as can be seen in the above overview, these 
items have a significant impact on the overall profitability and cash 
generation of the Club (see exceptional items). 

 

4.  Short term cash flow forecast I payment on account 

 

4.1  A full review is currently being undertaken by the new owners to ensure that 
maximum profitability and, ultimately, cash are driven out of the business to enable it 
to deal with its legacy creditor issues, including HNIRC, as far as possible. 

 

4.2  As noted above, a formal set of longer term forecasts which reflect the Club’s 
restructured balance sheet and prospects for next season (potential UEFA Champions 
League competition) are not yet available but are currently being formulated. 

 

4.3  In the meantime, we attach for your information and review the Club’s short term 
cash flow forecast for the 13 weeks to 26 August 2011. As you will see, during this 
period the Club has a working capital requirement in excess of its current facilities 
which peaks at c4m at the end of the above period. 

 

4.4  The Club’s only means of funding this requirement is on the basis that it receives 
sufficient financial support from its shareholders. As discussed, additional funding in 
excess of this requirement, towards a payment on account for the Liability that we 
have recently discussed will also therefore need to be provided by the Club’s 
shareholders. 

 

4.5  As noted above, the Club and its owners are conscious of the position of HMRC and 
its requirement to see a plan to have the Liability settled. Therefore, whilst our work 
with the Club’s finance team to assess the longer term projections of the Club is 
finalised, the Club proposes to remit an initial payment on account of £200,000, 
payable to HMRC in respect of the Liability. This payment will be funded by the 
Club’s shareholders. 

 

4.6  The Club also proposes to revert to you by 17 June 2011 with a formal proposal in 
respect of the balance of the Liability once the longer term financial forecasts have 
been prepared. 

 

4.7  We should be grateful if you would confirm whether this proposal is acceptable to 
you by return. Should you wish to discuss any aspect of this proposal, please do not 
hesitate to contact us. We look forward to hearing from you. 

Kind regards 

Yours sincerely 

AAi~ 
f David Grier 

Partner 
MCR Business Consulting 

Enc. 



RANGERS FOOTBALL CLUB PLC 
DRAFT CASH FLOW FORECAST TO 26 AUGUST 2011 

Actual Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast 
£000  £000  £000  £000  £000  £000  £’OOO  £000  £’OOO  £’OOO  £000  £000  £000 

Inflows 
UEFA & SPL distributions 0 0 5,344 0 0 0 0 0 0 0 0 0 0 
Season ticket renewals 1,466 60 70 60 1,280 29 18 30 1,280 24 24 24 24 
Sponsorships 0 0 0 0 600 900 0 0 0 300 0 0 0 
Trade receipts 90 90 259 90 90 90 90 90 90 90 90 90 90 
Matchday takings 15 0 0 0 0 150 100 200 200 100 200 200 100 
Historic player sales 0 0 0 0 0 0 421 0 0 0 0 605 0 
Receipts from Wavetower re CAPEX (Net of VAT) 35 0 0 0 247 0 0 0 628 0 0 13 13 
Hospitality Renewals 0 0 0 0 323 0 0 0 0 0 0 0 0 
Fast food bar profit 0 0 0 0 0 0 0 15 0 15 15 15 15 

1,606 150 5,673 150 2,540 1,169 629 335 2,198 529 329 947 242 

Outflows 
PAYE (1,052) 0 0 (1,874) 0 0 0 (1,791) 0 0 0 (1,140) 0 
Net payroll & player loans 0 (785) 0 (430) (1,085) 0 (135) 0 (1,038) 0 0 0 (1,000) 
Trade payments 0 (615) (600) (100) (500) (100) (700) (100) (500) (100) (600) (100) (660) 
Nikica Jelavic transfer 0 (2 1 180) 0 0 0 0 0 0 0 0 0 0 0 
Other Payments inc DD’s (264) (178) (105) (32) (287) (113) (20) (45) (20) (190) (20) (20) (20) 
Ticketus payments 0 (976) 0 0 0 0 0 0 0 0 0 0 0 
Essential CAPEX (42) 0 0 0 (296) 0 0 0 (753) 0 0 (16) (16) 
Historic player acquisitions 0 0 0 0 0 0 0 0 0 (875) 0 0 0 
Agents fees 0 (37) 0 0 0 0 (72) 0 0 0 0 (357) 0 
VAT 0 33 0 0 (202) 0 0 0 (202) 0 0 0 0 
Other player payments 0 0 0 0 (250) 0 0 0 0 0 0 0 0 
Interest 0 (144) 0 0 0 0 0 0 0 0 0 0 0 
Fast food takings to catering Co (120) 0 0 0 0 0 0 0 0 0 0 0 0 

(1,478) (4,882) (705) (2,436) (2,620) (213) (927) (1,936) (2,513) (1,165) (620) (1,633) (1,696) 

Bank Closing Balance 2,383 (2,349) 2,619 333 1*Wl 

Iwo 
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From: Ken Olverman  
Date: 30 June 2011 at 15:47 
Subject: Overdue Employee Payable/UEFA Return 
To: Craig Whyte  
Cc: Claire Rinkes   
 

Craig, 
  
The withheld contractual amounts due to Martin and Donald at June will require to 
be disclosed on the UEFA June return, they will be explained as being withheld 
due to the employee’s suspension. Would not expect any issues from UEFA. 
  
The 2.8m EBT proposed settlement also requires to be disclosed but is shown as 
a status of postponed (awaiting scheduling of payments). 
  
I have asked Claire for the figures on MB/DCM. 
  
SFA have seen the draft numbers relating to Player Transfers which are all clean 
and consistent with the accounting records. Jelavic transfer has been treated per 
the agreement. 
  
If ok with above I will forward as soon as we have final June numbers. 
  
Ken 

	



 

From: Andrew Dickson <AndrewDickson@rangers.co.uk> 
Date: 7 December 2011 
Subject: FW: PRIVATE & CONFIDENTIAL 
To: Ali Russell <AliRussell@rangers.co.uk> 
Cc: Craig Whyte <CraigWhyte@rangers.co.uk> 
 
Ali 
 
I refer to attached email, I have asked Stephen and Carol to get Ramsay's view on this. 
 
We have had no press calls on this and again I have concerns that if the SFA issue this as a general 
release it will raise the whole issue again and indeed add to speculation about a licence for next 
season. 
 
Please can I have your thoughts . 
 
Regards 
 
Andrew 

 
From: Stephen Kerr 
Sent: 07 December 2011  
To: Andrew Dickson; Carol Patton 
Subject: RE: PRIVATE & CONFIDENTIAL 
 
And the media follow up question today once statement is released will be - Will Rangers get a 
licence for next season? 
 

From: Stewart Regan [mailto:Stewart.Regan@scottishfa.co.uk] 
Sent: 07 December 2011  
To: Ali Russell; Andrew Dickson 
Subject: PRIVATE & CONFIDENTIAL 
Importance: High 
 
** Confidential ** 
** High Priority ** 
 
Ali/Andrew 
 
Further to my discussion yesterday with Andrew on the matter of Rangers FC's European licence I 
would like to release the following statement. I believe this will be in the interest of both the club and 
ourselves and I hope you agree. Please can you confirm that you are happy with the content. If so, I 
would propose to issue this later today at an agreed time with yourselves. 
 
Thanks 
Stewart 
 
In light of persistent speculation across all media, the Scottish FA would like to clarify the position in 
regard to Rangers FC's licence to play in Europe as governed by Article 50 of the UEFA Regulations. 
 
It is noted from the report submitted to the Licensing Committee by Rangers FC's advisors Grant 
Thornton UK LLP, dated 30th March 2011, 
that: "All the recorded payroll taxes at 31 December 2010 have, according to the accounting records 
of the Club since that date been paid in full by 31 March 2011, with the exception of the continuing 
discussion between the Club and HM Revenue and Customs in relation to a potential liability of £2.8m 
associated with contributions between 1999 and 2003 into a discounted option scheme. These 
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amounts have been provided for in full within the interim financial statements." 
 
Since the potential liability was under discussion by Rangers FC and HM Revenue & Customs as at 
31st March 2011, it could not be considered an overdue payable as defined by Article 50. 
 
We are satisfied that the evidence from all parties complied with Article 50 and, on that basis, a 
licence was awarded for season 2011-12. 
 
Add editor's notes. (Include Article 50 here from UEFA Regulations) 
 
 
Stewart M. Regan 
Chief Executive 
The Scottish F.A.  

 
From: Craig Whyte <ctw@libertycapital.biz> 
Date: 7 December 2011  
Subject: Re: PRIVATE & CONFIDENTIAL 
To: Andrew Dickson <AndrewDickson@rangers.co.uk> 
Cc: Ali Russell <AliRussell@rangers.co.uk>, Craig Whyte <CraigWhyte@rangers.co.uk> 
 
 
It would be crazy for them to put this out. Ali, please call me on this. 
 
Sent from my iPad 
 
From: Ramsay Smith <Ramsay@mediahouse.co.uk> 
Date: 7 December 2011 
Subject: RE: PRIVATE & CONFIDENTIAL 
To: Stephen Kerr <StephenKerr@rangers.co.uk>, Carol Patton <patton_carol@rangers.co.uk>, Ali 
Russell <AliRussell@rangers.co.uk>, Craig Whyte <ctw@libertycapital.biz>, Craig Whyte 
<CraigWhyte@rangers.co.uk> 
 
All 
 
We should put some pressure on the SFA from a high level, from Ali or Andrew to say we do not 
believe this is a good idea the SFA putting out such as statement. It stirs up the issue again. What 
they should do is if they get a legitimate media inquiry respond to it by saying there is no issue 
whatsoever with Rangers licensing arrangement with the SFA. 
 
If they persist they will only cause issues for themselves as much as Rangers. 
 
Ramsay 
 
 
From: Ali Russell 
Sent: 07 December 2011  
To: Stewart Regan; Andrew Dickson 
Cc: Ramsay Smith (Ramsay@mediahouse.co.uk); Stephen Kerr (StephenKerr@rangers.co.uk) 
Subject: RE: PRIVATE & CONFIDENTIAL 

Stewart, 
 
Tried to phone you. Would prefer no comment or the following 
 
“We have looked at this matter and there is no issue with the licence granted to Rangers from the 
SFA. “ 
 



I look forward to speaking to you later, 
 
 
Ali 
 
 

From: Ali Russell <AliRussell@rangers.co.uk> 
Date: 7 December 2011  
Subject: RE: PRIVATE & CONFIDENTIAL 
To: Craig Whyte <ctw@libertycapital.biz>, Andrew Dickson <AndrewDickson@rangers.co.uk>, Fiona 
Goodall <FionaGoodall@rangers.co.uk> 
Cc: Craig Whyte <CraigWhyte@rangers.co.uk>, Ramsay@mediahouse.co.uk, 
StephenKerr@rangers.co.uk, Gary Withey <gary.withey@collyerbristow.com> 
 
 
All sorted - Held until further notice and I have agreed we will meet Stewart and Campbell for dinner in 
the next couple of weeks to discuss bigger issues. I also made it clear we were very unhappy with the 
approach the SFA took last week! Hopefully we can move forward now. 
 
 
Kind Regards, 
 
 
Ali 

 

Subject:  Dinner with Stewart Regan/Campbell Ogilvie/Craig Whyte 

Date:  Thu, 15 Dec 2011 11:31:30  

From:  Ali Russell <AliRussell@rangers.co.uk> 

To:  <CraigWhyte@rangers.co.uk> 

Craig, just to confirm that the dinner with Stewart Regan/Campbell Ogilvie, yourself and Ali will be on 
the 20th @ 7.00pm. 

I have booked the Glengoyne private dining in Hotel du Vin, and also provisionally booked a hotel 
room for you (if you’d require?) 

Fiona 

 


